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September 18, 2008 

Paul Gerard Marx, Esq. 
Legal Services 
Kansas Department of Health & Environment 
Curtis State Office Building 
1000 S.W. Jackson Street, Suite 560 
Topeka, KS 66612-1368 

Re: 650 E. Gilbert St.. Wichita, Kansas pEast Gilbert Street Site ") 
4105-4219 W. Pa-wnee, Wichita, Kansas pWest Pa-wnee Street Site") 

Dear Paul: 

On behalf of myself and my colleagues at NCR Corporation ("NCR"), we look forward 
to discussing these two Sites with you and, if they attend, with representatives of Raytheon 
Company ("Raytheon") on September 25. 

NCR has a long history of cooperation with KDHE and of providing KDHE with detailed 
information. In 1997, NCR gave KDHE a detailed history ofthe relationship between NCR and 
Electronic Communications, Inc. ("ECI"). While recent submittals have been more detailed and 
focused, the essential facts were known in 1997 and the conclusions reached in 1997 remain 
valid. 

In 2001,1 had e-mail correspondence with Erika Bessey of KDHE. I enclosed the 1997 
documentation and explained that NCR would cooperate with KDHE but that NCR was not in a 
position to sign a Consent Agreement based on the facts known at that time. The issue came up 
again in 2004 and the same message was conveyed. 

Over the last few months we have sent you four letters (dated April 29, May 14, June 30 
and September 11) setting forth facts and analysis confirming that NCR is not liable for any 
contamination at these Sites. In light ofthe volume of correspondence you and Susan Barker 
Andrews have received from both NCR and Raytheon, I thought it would be useful to briefly 
summarize NCR's position before the meeting. 
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The points we have made are as follows: 

Any alleged radium contamination ofthe West Pawnee Street Site occurred 
before 1970 while it was used by ECI or its predecessors Standard Precision, Inc. 
and/or Standard Products, Inc. NCR did not occupy the Site until 1972 and 
cannot be liable for that alleged contamination (see my April 29, 2008 letter to 
Susan Barker Andrews, Esq.). 

• Any alleged radium contamination ofthe East Gilbert Street Site occurred during 
or before 1962 while it was used by Standard Products, Inc. Again, NCR did not 
occupy the Site until 1972 and cannot be liable for that alleged contamination (see 
my September 11, 2008 letter to you). 

• NCR never conducted any operations at either plant involving radium, nor did 
NCR make or repair aircraft parts at either location (see my September 11, 2008 
letter to you). 

• NCR purchased a majority of ECI's stock in 1968 and the remainder in late 1971; 
treated it as a separate corporation during all relevant times; then sold all of its 
stock to a predecessor of Raytheon (E-Systems, Inc.) in 1976 (see my April 29, 
2008 and September 11, 2008 letters). Under basic principles of corporate law, 
NCR is not responsible for the liabilities of its former subsidiary. ColtTech, LLC 
V. JLL Partners, Inc., 538 F. Supp.2d 1355, 1358 (D. Kan. 2008) (see my June 30, 
2008 letter to Susan Barker Andrews, Esq.). 

• The 1972 dividend from ECI to NCR was an asset transfer that did not shift any 
of ECI's liability to NCR, again under basic principles of corporate law. 
Comstock v.Great Lakes Distrib, Co., 209 Kan. 306, 313, 496 P.2d 1308, 1311 
(1972) (see my June 30, 2008 letter). 

• The Radioactive Materials License that belonged to ECI through its Standard , 
Precision Division expired by its own terms on July 31,1972, approximately six 
months after NCR first occupied the West Pawnee Street Site. None of ECI, NCR 
or KDHE attempted to transfer the License to NCR because all activities 
involving radioactive materials at the Site stopped some time before 1970. NCR 
was therefore never a "Licensee" under applicable Kansas law and conducted no 
operations at either Site that would require such a license. Therefore, it cannot be 
subject to the duties and/or liabilities ofa "Licensee" (see my September 11, 2008 
letter). 

• Standard Precision, Inc. was dissolved by its sole shareholder ECI in 1965, three 
years before NCR bought ECI. To the extent that any ofthe environmental 
liabilities are Standard Precision, Inc.'s, those liabilities were transferred to ECI at 
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the time Standard Precision, Inc. dissolved into ECI and have been transferred to 
Raytheon through two subsequent mergers (see my JLme 30, 2008 letter). 

• There is no documentary evidence that NCR is responsible for the discharge of 
any other hazardous substance or substances at either Site during the brief time 
that NCR made computer-related equipment there. 

Faced with the factual record and legal analysis we have provided, neither KDHE nor 
Raytheon has demonstrated a basis for holding NCR responsible for any environmental liability 
at the Sites. Of course, NCR remains willing to consider any facts or legal arguments that 
KDHE or Raytheon would like to present before or at the September 25 meeting or otherwise. 

We disagree with the opinion of Jamie Thompson, Esq. of Lathrop & Gage L.C. 
(expressed in his September 15, 2008 letter to you) that the successorship issue raised by these 
facts is "complicated." The mergers occurred and as a matter of basic corporate law, Raytheon is 
the successor to ECI's liabilities because the survivor of a merger is the successor to both merger 
parties' liabilities. See 8 Del. Code § 259, which provides that, in the case ofa merger, "all 
debts, liabilities and duties ofthe respective constituent corporations shall thenceforth attach to 
said surviving or resulting corporation, and may be enforced against it to the same extent as if 
said debts, liabilities and duties had been incurred or contracted by it."' Consequently, E-
Systems, Inc., and later Raytheon, succeeded to ECI's liabilities through merger. 

Also as a matter of basic corporate law, NCR is not responsible for the liabilities of its 
former subsidiary, ECI absent some evidence that would support a veil piercing or alter ego 
theory. The existence of any such evidence has never been suggested by KDHE or by Raytheon 
because there is no such evidence. 

Raytheon has had at least three opportunities to confirm the mergers that made it the 
ultimate successor to ECI and ECI's liabilities. First, in a letter dated July 31, 2002, Molly 
Brown, Esq. of Raytheon wrote to KDHE in response to a KDHE information request; Ms. 
Brown did not acknowledge either the 1976 merger of ECI into E-Systems, Inc. or the 2001 
merger of Raytheon E-Systems, Inc. into Raytheon, even though the latter transaction had closed 
only seven months earlier. Six years later, on May 27, 2008, in response to another KDHE 
information request, Jeffrey B. Axelrod of Raytheon also stopped short of informing KDHE of 
the mergers when describing Raytheon's relationships with ECI and E-Systems, Inc.̂  Finally, 
Mr. James Thompson's September 15 letter to you still fails to acknowledge these mergers and 
their significance. 

Delaware law applies to both mergers because the surviving corporations (E-Systems, Inc. and Raytheon 
Company, respectively) were Delaware corporations. 

^ See Raytheon Company letters to KDHE dated July 31, 2002 and May 27, 2008, attached hereto. 
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Last week, John Hartje, Chief Litigation Counsel of NCR, called Mr. Axelrod to try to 
begin a dialogue in an effort to understand Raytheon's position and to explain NCR's. He was 
not able to reach Mr. Axelrod, but spoke with Ms. Sara Pagani, who told him that she would tell 
Mr. Axelrod about Mr. Hartje's call. Earlier this week, I called Mr. Thompson, also for purposes 
of opening a dialogue. Despite our efforts, there has been no substantive response from 
Raytheon. 

At this point, NCR believes it would be positive for Raytheon to acknowledge these 
mergers and to explain to KDHE and to NCR why it still believes it is not liable for any 
contamination at the Sites in light of those mergers. 

Very truly yours, 

FOJ^TON SIEFKIN LLP 

I. Traster 
DMT/ld 
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VIA FACSIMILE AWD CERTIFIED MAIL. RETURN RECEIPT REQUESTED 

Walter D. Mack, HI 
Project Manager 
Remedial Section^emfttfial Unit 
Bureau of Environmental Remediation 
State of Kansas 
DepartQient of Heatth and EnviEonmem 
1000 SW Jackson Street, Suite 410 
Topeka. KS 66612-1367 

Re: Information Reqneit fbr the K42 & Wast (CECO) Site in Wichita, Sedewiek 
County, Kansas f'tfae Site**) 

Dear Mr. Mack: 

This letter is in response to an information request sent to my attention and received on July 
5,2002. The KDHB initially scot an infoimation request to RAC on July 9,1998. Upon 
request \fy Raytiieon Company (Raytheon), Hie KDHE provided docnments tiiat allegedly 
liiJc Standard Precision, Inc. and Electronics Communicadons, Itic. (ECO te the Site. As 
Raytheon reported fay letter to tbe KDHB, daxed October 8,1998, based on the infonnation 
set fbrth in those documents, Raj^theon does not believe it has any responsibility fbr fht Site. 
Tbat letter was also sent to Evan Caxpenter, USEPA Region 7, i^on. his request 

The facts as presented in tfae documents show diat NCR purchased 80% of &e stock in ECI 
in 1968, and subsequently acqdired 99.8% of ECI stock. Altfaough NCR alleges fbat it 
operated ECI as a sqjarate sttbsidiazy, NCR. qsparently retained the same employees, 
manufactured the same products, and opetated out of tlie same production &cility until 
December 1973, wiien it relocated the facilities to another 'Mchita location. NCR ultimately 
leceived all of tiie physical assets of &e Standard Precision Division, and evidently the same 
employees. 

As set fottb in anotiiBr letter to the KDHE, dated July 27,1998, B-Sysfems did not purchase 
ECI from KCR uiiul 1976. In otfaer words, E-Systenu had nothing to do with the 
manufacturing operation in Wichita at any time during its operatton. 

07/31/02 WED 12 :34 ITX/RI NO «1»2] EooZ 
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Nevenbeless, Raytheon conducted a supplemental invesiigatiaii and we have been unable to 
find any documents or coiporate or penonal knowledge of any involvement with tha Site. 
We imdezstand tiiat we are under a continuing obligation to supplement our response to ^ s 
Request, and will do so if we become aware of any fisther infomiatloxL Please do not 
hesitate to eontaet me if you have any questions or comments. 

Sincerely yours. 

RAYTHEON COMPANY 

MoVLyJf/L Brown 
lental Counsel 

Enclosure 
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Re/theon Company 
Ofltn or the General Counsel 
(70 Winter Street, Room 2352 
WallhBm,MAa24SM449USA 
Telephone: 781.52Z3000 
Wftef'i direct dial 781J22.5191 • « • * • • « » • • • . 
Ftesfmlle 781.522.6485 ••• l | f inCOn 
San_M_Paganl9(ayheonxoni 

May 27, 2008 

VIA CERTIFIED MAIL. RETURN RECEIPT REOUESTED 

Kansas Department of Health and Environment 
Bureau of Environmental Remediation, Remedial Section 
Attn: Stephanie Schauer 
1000 SW Jackson, Suite 410 
Topeka KS 66612-1367 

Re: Request for Information, Standard Products Site, 650 E. Gilbert St., Wichita, Kansas 

Dear Ms. Schauer, 

This letter is in response to the Infonnation Request sent to Raytheon Company (Raytheon) by 
Jonathan Kahn of the Kansas Department of Health &. Environment (KDHE) on March 31, 2008. 
Mr. Kahn agreed to extend until May 30, 2008, the deadline by which Raytheon was required to 
respond. Please direct any future correspondence regarding this matter to: 

Name: Jeffrey B. Axelrod 
Title: Senior Counsel 
Address: Raytheon Company 

870 Winter Street 
WaJtham. MA 02451 

Telephone:, (781)522-3059 

The facts as presented in the documents attached establish that Raytheon is not the successor-in-
interest to any Standard Products or Standard Precision entity or property and, consequently, that 
Raytheon is not responsible for any contamination existing at the Site, located at 650 East Gilbert 
Street, Wichita, Kansas. Raytheon Company has conducted a thorough investigation of this matter 
and has been unable to locate any individuals with personal knowledge of this Site or the operations 
of Air Associates. Raytheon Company has l(3cated some publications and public records that it 
believes may be responsive to this Request, and have enclosed those documents for your review. We 
understand that we are under a continuing obligation to supplement our response to this Request, and 
will do so if wc become aware of any furtlier infonnation. 

U RECEIVED 
MAV 2 8 2008 

BUREAU OF 
•WIBONMENTAL REMEDIATIO' 

o 
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Stephanie Schauer 
May 15. 2008 
Pagel 

Responses to Ouestions 

1. Identify the individual or individuals who prepared and/or assisted in your response to this 
Request for Irformation: 

ANSWER: Sara M. Pagani Jeffrey B. Axelrod 
Attorney Senior EHS Counsel 
Raytheon Company Raytheon Company 
870 Winter Street 870 Winter Street 
Waltham.MA Waltham,MA 

2. Identify and provide a copy of all documents consulted in the preparation of your response. 

ANSWER: See Exhibits I - 48, attached hereto. 

3. For each ofthe above transactions (as set forth in the third paragraph ofthe Introduction above) 
for which documents are in your company's possession, custody or control, provide the merger 
and/or purchase and sales agreements along with any other agreements regarding assumption 
and/or assignment of liabilities, or indemnification between or among the parties. 

ANSWER: See Exhibits 11,28,40,41,44, 48. 

4. For each ofthe transactions listed above in the Introduction, which of the following elements 
were present in the transaction? Provide all relevant documents. 

ANSWER: Raytheon has insufficient information to respond to the sub-parts of this 
quesdon because, for thc most part, the operative merger, purchase and sale, and/or 
agreements are not in Raytheon's custody or control. Raytheon's limited understanding of 
the transactions involved is based on its review of secondary sources such as intemal 
newsletters, Moody's Industrial Manual, and other business publications. These secondary 
sources are included. As a further aid, Raytheon has enclosad, as Appendix A, a flow-chart 
outlining its understanding of the corporate history of the various entities involved. 

Upon information and belief, based on information presently in the custody or control of 
Raytheon Company; 

On October 1, 1940, Air Associates, Inc. (Air Associates) was incorporated in New Jersey.' After a 
"major restructuring" in 1957, stockholders renamed the company Electronic Conununications, Inc. 
(ECI), Air Associates became a subsidiary of ECI, and certain operations of ECI moved to St. 
Petersburg, Florida.^ The headquarters for Air Associates was moved to Glendale, California at this 
time.^ 

'S«< Exhibits 1 - 3 . 9 , 14, 17,24. 
* See Exhibits 1,3,4,9. 1 0 - 14,24 
' See Exhibit 1 
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Stjphanie Schauer 
May J 5. 2008 
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]n 1959, Standard Products, Inc., (Standard Products) then occupying 650 East Gilbert Street in 
Wichita, Kansas, was acquired by ECI by exchange of stock.'* In July, 1962, the Air Associates 
Division moved its headquarters and announced plans to establish a central supply depot at 650 East 
Gilbert Street (formerly leased by Standard Products), and Standard Products moved to a new facility 
located at 4105 West Pawnee Street in Wichita, Kansas.' Air Associates leased the 650 East Gilbert 
Street Site for approximately seven months before the entire Division was sold to Van Dusen 
Aircraft Supplies (Van Du.sen).*. Raytheon Company has no records suggesting that Standard 
Products, ECI or Air Associates ever owned the 650 East Gilbert Street Site. 

On February 4, 1963, ECI sold its Air Associates subsidiary to Van Dusen for $1.5 million cash and 
12,000 shares of Van Dusen Aircraft Supplies, 4% stock.' On April 4, 1963, Van Dusen's Central 
Division (a wholly owned subsidiary of Van Dusen), filed an Application for Authority to Engage in 
Business in the State of Kansas as a Foreign Corporation with the Secretary of State.̂  In this filing. 
Van Dusen listed the address for its Kansas home office as 650 East Gilbert Street, Wichita, Kansas.' 

In 1963, Standard Products was renamed Standard Precision, Inc.'° In 1965, Standard Precision, 
formerly a subsidiaiy, merged into ECI, becoming the Standard Precision Division of ECI." 

On September 17, 1968, National Cash Register (NCR) purchased ECI after more than 95 percent of 
the total outstanding common stock of ECI was received by NCR,'̂  It was reported by NCR in 

0 1968, that "As a subsidiary of NCR, ECI will maintain its name and its identity and there will be no 

change in the Company's management or its operating procedures."'̂  In fact, NCR retained the 
same employees, manufactured the same products, and occupied the same production facilities as 
ECI.'* 

In 1971, during a restructuring of NCR and its subsidiaries, the Standard Precision Division of ECI 
was transferred from the ECI Division and merged into NCR"'. Effective January 1, 1972, 
responsibility for the Standard Precision Division was transferred to NCR's Data Terminal Division 
and the names of the Wichita facilities, including 650 E. Gilbert Street, were changed from "ECI 
Standard Precision Division" to "NCR, Data Terminals Division, Wichita, Kansas."'* 

' 5 M Exhibit 4. 
' &e Exhibits 4, 8, 14, 15.22 
'5ee Exhibits 4 .6 . 15, 1 7 - 2 0 . 
' See Exhibiii 4, 6, 17 - 20. The transaction did not involve Standard Products. Note that Air Associates, Inc. it listed as a wholly 

owned subsidiary of Van Dusen in Moody's Induitrial Manual 1978 - 1982 (exhibit 6). 
'A'ee Exhibit 20. 
' See Exhibit 20. Note that this Application was not withdrawn until May 14, 1977. and appears to have never been amended to 

reflect a Kansas address other than 650 East Gilbert Street. This suggests that Van Dusen itself owned and/or occupied 650 East 
Cilben Street from 1963 to 1977 as a landlord and/or tenant. Moody's Industrial Manual reports for ECI, 1963 - 1965 (Exhibit 4). 
suggest that Slandard Products and/or Slandard Precision may have leased tiie 650 East Gilbert Street facility from Van Dusen after 
the sale of the Air Associates Division, 

'"^ee Exhibit 4. 
" See Exhibits 22, 23. 
" See Exhibits 5, 9 - 13, 17, 25 - 27, 30, 32, 39. 
" 5ee Exhibits 25. 26, 30,39. 
"5eeld . 
" See Exhibits 13. 28, 29 33, 36 - 40. 
" See Exhibits 36, 37, 39. 40. 
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In August 1976, E-Systems of Dallas, Texas purchased NCR's St. Petersburg-based ECI subsidiary 
in a $19 million cash purchase." Standard Precision was not a part of this transaction." Instead, 
Standard Precision remained a part of NCR and continued to occupy the 650 East Gilbert Street 
Site.^' Raytheon has been unable to confirm whether NCR continued to lease the Site from Van 
Dusen or if NCR actually purchased the property at some point. 

In 1995, Raytheon Company acquired E-Systems in a stock purchase transaction.^" 

At no point in their respective operations did E-Systems or the ECI Division of E-Systems have 
anything to do with any manufacturing operations in Wichita. As outlined above, and in the 
documents attached. Van Dusen purchased the Air Associates Division and began listing 650 East 
Gilbert Street as its Kansas Office Kansas location in 1963.^' Standard Precision, the former 
occupier ofthe 650 East Gilbert Street Site,-was merged into NCR in 1971.^ E-Systems did not 
acquire any business operations or as&tts of Standard Precision when it acquired the St. Petersburg-
based ECI Division of NCR in 1976.^' Accordingly, all available evidence in Raytheon's 
possession supports the conclusion that any liability for the contamination of the 650 East Gilbert 
Street Site lies with NCR and/or the successor(s) to Van Dusen. 

Please do not hesitate to contact me ifyou have any questions or comments. 

Sincerely, 

^ ^ ^ , M A ^ 
Jeffrey B. Axelrod 
Senior Counsel 

Enclosures 

" Sea Exhibits 7, 9, 12. 13, 17, 30, 41 44. 
" See Exhibits 7, 13. 28, 29 33, 36 - 40. 
" See Id, 
'"See Exhibit 48. 
" See Exhibit 20. 
" See Exhibits 13, 28, 29 33, 36 - 40. 
" See Exhibits 7. 9, 12, 13, 17, 28 - 30,41 - 44. 
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April 29, 2008 

Oavid M. Traster 
316.291.9725 

866.347,3138 Fax 
dtraster@foulston.com 

VIA E-MAIL AND REGULAR MAIL 

Susan Barker Andrews 
Kansas Department of Health 

& Environment 
Legal Department 
1000 S.W, Jackson, Suite 560 
Topeka, KS 66612-1368 

Re: CECO Site 
4105-4219 W. Pawnee, Wichita, Kansas 
KDHE Project Code C2-087-72193 

Dear Susan: 

This letter restates and supplements my April 1997 letter to Pat Casey in which I 
discussed the corporate history of NCR as it relates to the above-referenced site. The purpose of 
this letter is to demonstrate to KDHE that NCR has never been an owner or operator with riispect 
to any radium manufacturing at the CECO Site in Wichita. 

Introduction 

All activities of Electronic Communications, Inc,, ("ECI") that generated radium at the 
CECO Site had stopped, at the latest, in 1968. Any and all releases were caused by ECI or its 
predecessors and occurred almost exclusively before NCR acquired any ECI stock in 1968. 
NCR was not a tenant at the CECO facility until 1972, well after all radium manufacturing and 
storage activities had ceased and the building had been thoroughly cleaned. 

NCR was an ECI stockholder from 1968 until 1976 when E-Systems, Inc. purchased all 
of ECI's from NCR. ECI was always a separate corporate entity; NCR was always a mere 
stockholder and nothing more. The record shows that NCR always dealt with ECI at arm's-
length, NCR is not liable for the activities of its former independent subsidiary. Only ECI or its 
successors are responsible for any radium contamination at the CECO site. 

http://Fax913.49B.2101
http://www.foulston.com
mailto:dtraster@foulston.com
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In 'UnitedStates v. Bestfoods,̂  the U.S. Supreme Court held that even CERCLA does not 
allow the government to impose liability on a parent corporation for the acts of its separate 
corporate subsidiary. 

The Court said, "It is a general principle of corporate law deeply 'ingrained in our 
economic and legal systems' that a parent corporation (so-called because of control through 
ownership of another corporation's stock) is not liable for the acts of its subsidiaries."^ Quoting 
from several noted authorities, the Court went on: 

CT^either does the mere fact that there exists a parent-subsidiary relationship 
between two corporations make the one liable for the torts of its affiliate"); 
("Ordinarily, a corporation which chooses to facilitate the operation of its 
business by employment of another corporation as a subsidiary will not be 
penalized by a judicial determination of liability for the legal obligations ofthe 
subsidiary"); ("Limited liability is the rule, not the exception"); ("A corporation 
and its stockholders are generally to be treated as separate entities"). Thus it is 
hornbook law that "the exercise ofthe 'control' which stock ownership gives to 
the stockholders . . . will not create liability beyond the assets ofthe subsidiary. 
.,. Although this respect for corporate distinctions when the subsidiary is a 
polluter has been severely criticized in the literature ... nothing in CERCLA 
purports to reject this bedrock principle, and against this venerable conunon-law 
backdrop, the congressional silence is audible. 

Operations at the CECO Site before NCR Acquired any ECI Stock 

In the mid 1960's, Standard Precision, a division of Electronic Communications, Inc, 
manufactured new aircraft instruments and refurbished used instruments at the CECO facility.* 
By die mid-60s, and no later than December 8, 1966, the CECO facility did not use radium paint 
on any of its products.' The only radium material on site was pre-existing paint on used 
instrument dials that were being refurbished.* The only radium waste at the facility was from 
pre-existing paint removed from used instruments.' 

' 524 U.S. 51(1998) 
' 524 U.S. at 61-62 (citations omitted). 
^ Id. 
* Prospectus dated August 2, 1968, Exhibit A; December 8,1966 Inspection Report, Exhibit B, If A.S. The 
Prospectus indicates that Standard Precision was operated as a division, not as a separate corporation. "ECI 
acquired this division (Jhen a separate corporaiion) in 1959." Prospectus, p. 23 (emphasis added). The General 
Manager of Standard Precision was a corporate vice president of Electronic Communications, Inc. Exhibit B, \ 
A.2.(a). 
' Exhibit B.H B.l. 
' /rf., at^A.e. 
' W., at nil A.S & 6 and B.l. 
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In 1967 (and again m 1969) the facility was thoroughly cleaned. On July 11,1967, a 
contractor wrote to Standard Precision mdicatmg that the entire facility had been cleaned to 
levels that were acceptable to the Department of Health, except as noted.* 

NCR's Acquisition, Ownership and Sale of ECI's Stock 

On May 20, 1968, NCR, then known as National Cash Register Company, entered into an 
agreement with ECI whereby NCR would trade one share of NCR stock for two shares of ECI 
stock.' By September 1968, NCR had successfiilly acquired approximately 95.2% ofthe 
outstanding stock in ECI.'° Because NCR was a stockholder, and there was no merger, NCR 
acquired none ofthe liabilities of ECI or its predecessors. In a February 10, 1969 memo, NCR's 
controller, J. H. Combes, instructed NCR personnel about the relationship between the two 
companies, making it clear that NCR was to deal with ECI at arm's lengtih.'' 

On January 16, 1969, the Department of Health found that there "had been little use" of 
the radium paint stripping area at the CECO facility and that ECI planned to disassemble the 
stripping room. '̂  It thus appears that sometime between Jvdy of 1967 and January 1969 (four 
months after NCR had acquired its ECl stock) ECI had ceased its aircraft instrument refurbishing 
business. 

The Department revisited the facility less than two months later finding that the stripping 
room had been remodeled and was being prepared as a storage area '̂  There was a very small 
quantity of radium waste in a sink and on a hood that had been removed and placed behind the 
building and "two or more" instruments with radium dials or hands in storage.'* The facility had 
been cleaned and repainted and no areas of unacceptable contamination were foimd.'' ECI 
specifically told the Agency that there were no plans to use the instnmients that were in 
storage.'* 

* These remediation activities are described in the attached Exhibits C, D and E. 
' Exchange Offer Agreement dated May 20, 1966, Exhibit F at ^ 6.4. Note that the Exchange Offer 
Agreement specifically provides that ECI will not have any operating subsidiaries other than ownership of one-half 
ofthe stock in Scott Electronics Corporation. Exchange Offer Agreement at ̂  5.21. 
'" September 17,1968 Press Release, Exhibit G. 
" Exhibit H. 
'̂  January 16,1969 Inspection Report, Exhibit I. (emphasis added). 
" March 7, 1969 Inspection Report, Exhibit J. 
"̂  Id 
" Id 
" Id 
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On April 21,1970, the Department inspected the facility finding that the main activity at 
the facility was the manufacture of computer components for IBM which did not involve any 
radioactive material.'^ The entire radiological program at the facility consisted of storing five 
aircraft dials containing radium'* (which accoimts for ECI's renewal of its radiological license in 
June 1970).'^ The inspector specifically noted that the ".. .licensee is no longer involved with 
dial stripping or any other work using radioactive material."^'' There were no items of 
noncompliance, indications of incidents or accidents, or unusual conditions at the facility.^' The 
inspector recommended that the next inspection not occur for three more years.^ 

By 1971, NCR had acquired 99.8% ofthe outstanding ECI stock.^ On December 29, 
1971, ECI was merged into ECI Merger Corporation, a new corporation wholly owned by NCR, 
and the old ECI ceased to exist.̂ * ECI Merger Corporation then changed its name to Electronic 
Commxmication, Inc."" In effect, NCR bought out the minority stockholders and paid them the 
value of their ECI stock. NCR then ovvned all ofthe stock in ECI and continued to operate ECI 
as a separate subsidiary. Because this was a stock transaction and not a transfer of assets, ECI 
Merger Corporation acquired all of old ECI's assets and liabilities, including any liability for 
environmental conditions. New ECI remained a separate corporation, wholly-owned by NCR. 

On January 3, 1972, ECI paid NCR an asset dividend, consisting of all of ECI's physical 
assets at ECI's Standard Precision Division in Wichita.^* The dividend specifically excluded any 
money or securities owned by ECI.^' After the January 3, 1972 dividend, the name ofthe 
Wichita facility was changed from "ECI, Standard Precision Division" to "NCR Data Terminals 
Division Wichita Plant. "̂ * 

This was a pure asset transfer and a pure dividend; it was not a stock transaction. There 
is nothing in the reorganization of ECl and payment ofthe asset dividend to NCR that transferred 
any liability from the old ECI to NCR. Instead, all of old ECI's liabiUties flowed directly into 
ECI Merger Corporation, renamed BCI, and were retained there. 
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April 21, 1970 Inspection Report, ExhibitK atHC.l. 
Id., aty^K.Si.C.2. 
See Exhibits L & M . 
W., at11C.3.a, 
Id.,at^A.S.b„A.9,&A.\Q. 
/(/ . .atf lA.l l . 
December 22, 1971 Minutes of Meeting of NCR Board of Directors, Exhibit N, p. 3. 
December 30,1971 Minutes of Meeting of Electronic Communications, Inc., Exhibit O, p. 3. 
Id., p. li See also. Plan of Merger of Electronic Communications, Inc. into ECI Merger Corp., Exhibit P. 
Exhibit O, p. 2. 
Id 
Undated Press Release entitled "Wichita Plant Becomes Operating Unit of NCR," Exhibit Q. 
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On December 30, 1971, and prior to the ECI reorganization and the dividend described 
above, ECI entered into an agreement with EDO Corporation for the sale of two ofthe major 
product lines which had been produced by ECI at its Standard Precision Division: the "air speed 
and vertical speed indicators" and the "high cost and low cost fuel system indicators"^' This 
transaction conveyed the entire product line, including the manufacturing equipment, patents, 
and spare parts.^" ECI retained all ofthe benefits ofthis sale.'" 

On September 7, 1972, NCR entered into an agreement with Aerosonic Corporation to 
sell additional product lines which had been manufactured by ECI's Standard Precision 
Division.''^ The product lines sold were the "air-driven horizontal and directional aircraft 
gyroscopes" and "electrically-driven horizontal and directional aircraft gyroscopes." This 
agreement also included all manufacturing equipment, tooling, parts inventory, patents and the 
like. 

ECI's radiological license expired by its own terms on July 31, 1972, and there were no 
requests that the license be renewed. ^ NCR never applied for or held a radiological license for 
the CECO Site. There was a fmal inspection ofthe CECO Site on February 16,1973 at which 
NCR stated to the inspector that it "...has no intentions of becoming involved with radioactive 
material..."^" 

In late 1973, NCR moved its operations to the east side of Wichita.^^ All of NCR's 
manufacturing activity at the CECO facility had been transferred to a plant on North Rock Road 
in Wichita by December 31,1973. Thus, NCR conducted operations at the CECO facility only 
between January 31,1972 and December 31,1973, a period just short of two years.^* None of 
NCR's operations atthe CECO Site involved radium. 

" Agreement of Sale dated December 30,1971, by and between ECI and EDO Corporation Exhibit R. 
'" Id 
" Exhibit O, p. 2. 
" Agreement of Sale dated September 7,1972, as amended October 2,1972, by and between NCR and 
Aerosonic Corporation, Exhibit S. 
" See, Exhibit M, Item 4. 
'* Exhibit T, 
' ' Affidavit of Kirk Hamersky, dated October 23, 1996 attached to the motion for summary judgment filed in 
McClwe V. NCR Corporation Sedgwick County District Court Case No. 96 C 700, Exhibit U. 
'* Id 
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On July 21, 1976, the NCR Board of Dfrectors approved the sale of all ofthe ECI stock 
to E-Systems, Inc., a Delaware corporation, for $19 million.^' When ECI was sold to E-Systems, 
the liability followed the sale of that stock.''* As noted above, NCR's sale of stock to E-Systems 
is consistent with continued ownership of stock in ECI and inconsistent •with any NCR/ECI 
merger. 

Throughout NCR's ownership of ECI's stock, ECI was a separate corporation, was never 
merged into NCR, and was dealt with at arm's-length 

NCR caimot be liable for the activities of its independent subsidiary. ECI and NCR were 
separate corporations with distinct corporate identities. There were manufacturing operations at 
the CECO Site for some years before NCR first acquired its stock in ECI. When NCR acquired 
ECI stock m 1968, and until the 1971 reorganization, ECI had minority stockholders. 
Accordingly, NCR had a fiduciary obligation to the minority stockholders to respect the separate 
corporate status of ECI, and it did so. Moreover, the Standard Precision Division was not 
merged into NCR in 1972 and ECI was never merged with NCR. Instead, only assets were 
acquired and NCR did not continue the business ofthe Standard Precision Division but made a 
fimdamental shift in the manufacturing operations at the site. In 1976, NCR sold all of its ECI 
stock to E-Systems; it could not have sold that stock if ECI and NCR had merged in the 
meantime. At all times, ECI was a separate corporate entity from NCR. The liability associated 
with any releases stayed with ECI because NCR, as a shareholder, has no liability for the acts of 
its separate corporate subsidiary. 

NCR has never owned the CECO Site. Because NCR was never the owner or operator at 
the CECO Site when radium manufacturing and storage were taking place, NCR has no liability 
for any radium contamination at the site. 

Raytheon's acquisition E-Systems and of ECI 

NCR has previously suggested that KDHE contact Raytheon, the current owner of E-
Systems, about this site and KDHE has done so. Raytheon's responses to KDHE inquiries fell to 
adequately address Raytheon's liability at the site. 

" July 21, 1976 Minutes of Meeting of Board of Directors of NCR, Exhibit V. 
" Agreement dated as of July 30,1976 between NCR and E-Systems, Inc., Exhibit W. 
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In letters to KDHE dated October 8, 1998^' and July 31,2002''° Molly Brown argues that 
NCR has incurred some sort of indirect liability by virtue of a "product line" theory. She cites 
no cases in support of her theory and it is not applicable for several reasons, including the fact 
that NCR did not continue to produce the same products or use the same name, and ECI was not 
dissolved. 

Ms. Brown goes on to point out that E-Systems did not purchase the stock in ECI until 
1976 and therefore had nothing to do with the facility during its operation. Raytheon's argument 
misses the point. The liability for releases of radium materials and the solvents associated with 
those materials was created by the direct activities of Standard Precision, a division of ECI. 
Thus, ECI is the entity that has all ofthe liability. That liability follows ECI wherever it goes. 
E-Systems acquired ECI's stock and then Raytheon acquired E-Systems' stock."" The liability, 
including the envirorunental liability, followed ECI; liabilhies did not follow the asset dividend 
to NCR. Note also that none of Ms. Brown's letters address whether ECI was merged into E-
Systems or whether E-Systems and/or ECI ever merged into Raytheon. 

Summary and Conclusion 

This discussion, the referenced facts and the documents support the following factual and 
legal conclusions: 

"̂  ECI or its successors is responsible for any radium contamination on the 
site. 

v̂  Sometime between July of 1967 and late 1968, ECI ceased its aircraft 
instrument refurbishing business. 

1̂  In 1967 and again in 1969, the facility was thoroughly cleaned, 

^ All radiological releases occuned ahnost exclusively before NCR acquired 
any ECI stock in 1968. 

^ NCR never owned the CECO facility. 

^ NCR was not a tenant at the CECO facility until 1972. 

^ NCR's activities at the site were limited to a two-year period and involved 
computer manufacturing, HO/radium manufacturing. 

" Exhibit X. 
"o Exhi-bit Y. 

Letter from Molly Brown to John Monroe dated August 28, 1998, Exhibit Z, 41 
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v̂  There is no evidence that NCR ever caused any releases of radium. 
Without such evidence NCR's share of liability for costs ofthe 
investigation and any remediation at this site is limited only to any 
possible non-radiological releases while it operated the facility in 1972 
and 1973. 

^ The record is devoid of proof of any releases of any contaminants during 
the 1972-1973 time period, 

^ Even CERCLA does not allow the govenunent to impose liability on a 
parent corporation for the acts of its separate corporate subsidiary. 

'^ "Limited liability is the rule, not the exception" 

^ NCR owned stock in ECI from 1968 until 1976, but ECI was always a 
separate corporate entity; NCR was a mere stockholder and nothing more, 

v̂  There is nothing in the reorganization of ECI and payment ofthe asset 
dividend to NCR that transferred any liability from ECI to NCR. Instead, 
all of old ECI's liabilities flowed directly into ECI Merger Corporation 
and were retained there. Those liabilities were then transferred to E-
Systems, which Raytheon eventually acquired. 

^ ECI and NCR sold ECTs product lines in 1971 and 1972 and changed the 
name and operations ofthe facility. 

^ Raytheon has failed to demonstrate that it should not be held liable for the 
radiological contamination at the site. 

NCR has cooperated with KDHE and has incurred substantial expense to conduct an 
investigation and provide KDHE with an extensive •written report regarding conditions at the site. 
NCR's past contribution is, at a minimum, consistent 'with and in proportion to its activities at the 
site. Accordingly, we respectfiilly suggest that KDHE seek future costs from others. 

We look forward to discussing these matters and any others that KDHE wishes to address 
when we meet on Thursday. Meanwhile, ifyou have any questions, please don't hesitate to call 
me. 

Very truly yours, 

FOUi::STON SIEKFIN LLP 

. M, Traster 
DMT/pb 
Enclosures 
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EXCHANGE OFFER 

To bolden of eommon stoek of Bltetromie Comm$mications, Ime. 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY T H B 
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION 

PASSED UPON THB ACCURACY OR ADEQUACY OF THIS PROSPECTUS. 
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

THE EXCHANGE OFFER 

Tbe National Cash Register Company ("NCR") hereby offers to exchange sharet of iti Com-
mon Stock for sharet of common stock of Electronic Commnnications, Inc ("ECI") at tbe rats of 
one share of Common Stock of NCR for each two shares of common stock of ECI, subject to tfae 
terms and conditions more fully set fortli herein under "Eatcbange Offer to Holders of Commoa 
Stock of Blectronic Communications, Inc" 

The Exchange Offer to tbe holders of common stock of ECI will expire at 3d0 P. M., New 
York local time on September S, 1968, but it may be extended for not more tlum 30 d i ^ as 
hcieitt prpTidcd. _____^.__—^.»_ 

NCR is informed-tiiat certain stockbolders of ECI may exchange shares of ECI ccmuion stock 
for shares qf NCR's Common Stock, and thereafter such stockholders or persons purchasing from 
them may offer and sdl shares of NCR's Common Stock through transactions on the New York 
Stock Exchange or otherwise, at market prices prevailing at tbe time of sale or at negotiated prices 
and witliout payment of any underwriting discounts or commissions, except usual and customary 
distributor's or salesman's commissions paid to brokers or dealers. Sucb stockholders or other 
persons may be deemed to be "underwriters" within tfae meaning of the Securities Act of 1933. 

EXCHANGE AGENT 

Registrar and Transfer Company 
15 Exchange Place 

Jersey City, New Jersey 07302 

FORWARDING AGENT 

First National City Bank 
Corporate Trust Department 

55 WaU Street 
New York, New York lOOlS 

The date of this Prospectus is August 2, 1968. 
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REGISTRATION STATEMENT 

The infonnation contained bereb under the headhigs "History and Busbcss of ECI", 
"Description of Common Stock of ECI" and "Management of ECI" and tfae financul data with 
respect to ECI included in tbs "ECI Statements of Income" and its financial statements cmistitut> 
ing a part'hereof were fumisbed to NCR by ECI for hiclusion in this Prospectus. 

NCR bas filed with the Securities snd Exchange Commission, Washington, D. C, a registra­
tion sUtement (herein together with all amendments thereto, sometimes referred to as tbe Regis­
tration Statement) under the Securities Act of 1933, as amended, with respect to the shares 
of Conomon Stock covered h j this Prospectus. For further information with respect to NCR 
and tbe Common Stock, reference is made to the Registration Statement, including the exhibits 
and finsT'wl sutements wbicfa are a part thereof. A copy of the Registration Statement may be 
obtained from tbe Commission's principal office in Wssfaington, D. C. upon payment of tfae fee 
prescribed by the Commission's Rules of Practice, or examined tbere without charge. 
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< ) EXCHANGE OFFER ^ ) 

TO HOLDERS OF COMMON STOCK OF 

ELEOTRONIO OOMHUHIOATIOirS, INO. 

The Exchange Offer 

Not exceeding 468,529 shares of Common Stock of the par value of $5 each of NCR covered by 
this Prospectus are being oflfered to the holders of conunon stock, par value %\ per share, of E Q m 
exchange for their shares of common stock of ECI, at tfae rate of one share of Conunon Stock of NCR 
for each two thares of conunon stock of ECI. Upon the "Closing Date" of this olTer, or as prompdy 
as practicable thereafter, and subject to the satisfaction of the conditions referred to bdow, NCR 
will issue and ddiver to Registrar and Transfer Company of Jersey City, New Jersey, as Exdiange 
Agent, for distribution to the stoddiolders of ECI who bave acrpted the offer one shve of Common Stodc 
of NCR for each two shares of conunon stock of ECI dqwsited in acceptance of the offer. Tbe Agreemeot, 
dated as of May 20, 1968, between N'CR and ECI. setting forth the terms and conditkms of the 
Exchange Offer, is filed as an exhibit to the Registration Statement of which tiiis Prospectus is a port 
and is incorporated herein in its entirety by this reference. 

The exchange ratio was determined by negotiation between the management of NCR and the 
management and the Board of Directors of ECI after consideration of various rdevant factors, induding 
the possible advantages which are eiqiected to aocrue fiom a joining of the two companies and the 
aoc^tability of the Exchange Offer to the hoklers of common .•tock of ECI. 

Approval of Bxehange Offer 

NCR has been advised that the Board of Directors of ECI has unanimously approved the Exdiange 
Offer and has reconmiended that the bokiers of conunon stock of E Q accept i t NCR has also been 
advised that on June 24, 1968 directors and officers of E Q and members of their families owned 
a total of approxunately 111,000 shares of common stock of E Q (approximatdy 12.5^ of the aniount 
outstanding) and that they have indicated that they mtend to accept the Exdunge Offer. In addition, 
NCR has been further advised diat on that date trusts established for tbe benefit of members of the William 
H. Donner fiunily owned 207,176 shares of conunon stock of E Q (approximatdy 23.3% of the aniount 
outstanding). Mr. Duncan Miller, a director of E Q , is president of The Donner Corporation which 
advises with respect to the mvestments of certain Donner family trusts, and Mr. MiUer has advised NCR 
tfaat The Donner Corporation will recommend that such trusts accept the Exchange Offer. 

Acceptance of Offer 

The bolders of common stodc of ECI may aocqit tfais offer on or before its "Expiraticm Date" 
by depositing their certificates representing shares of such common stock, accompanied by a properly 
executed Acceptance of Exchange Offer, in the form accompanying this Prospectus, with 

Registrar and Transfer Company 
15 Exchange Place 
Jersey City, New Jersey 07302 
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The certificates l..jUld net be endorsed. The form of AccepUnce of Exchange Offer must be filled =n, 
manually signed in accordance uith the instructions conuined on thc back of the form, and accompanied 
by supporting papers where required. Any defect in the completion of the form of Acceptance of 
Exchange Offer may be waived by NCR at its option. For the convenience of ECI stockholders who 
so desire, the stock certificates and acceptance forms may also be sent, for forwarding to the Exchaage 
Agent, to the following Forwarding Agent: 

First Nadonal City Bank 
Corporate Trust Department 
55 Wall Street 
New York, New York 10015 

Additional copies oi the form of Acceptance of E.>wchange Offer and of this Prospectus may be 
obtained upon request to dther the Exchange Agent or the Forwarding Agent or to 

The National Cash Register Company Electronic Communications, Inc 
Main and K Streets 1501 72nd Street North 
Dayton, Ohio 45409 " St. Petersburg, Florida 33733 

Attention of the Secretary Attention of the Secretaiy 

NCR will accept telegraphic tenders received at the office of the Exchange Agent on or bdore 
the Expiration Date, provided that such telegraphic tenders are signed by a bank or trust company 
having an office or correspondent in N'ew York, N. Y. or by a firm or corporation whkrh is a member 
of the New Vork Stock Exchange or die .American Stock Exchange Gearing Corporatkin, and state 
the number of shares of conunon stock of ECI tendered for exchange, the names of the registered 
holders thereof, and also state that such stock certificates, together with the duly executed Acceptance 
of Exchange Offer, have been deposited in the United States mail, addressed to the Exchange Agent, 
on or before the Expiration Date Telegraphic tenders will be deeined a deposit witb the Exchange Agent. 

The deposit of shares of common slock of ECI tBiih the Exchange Agent will be irrevocable but if, on 
the Expuation Date, less than 80% of the shares of common stock of ECI issued and outstanding on such 
date have been deposited with the Rxchange Agent, then the Exchange Offer will terminate, and all stock 
certificates and related documents which have been deposited with the Exchange Agent will be leUirned 
to the depositing stockholders, whhout expense to them, as promptly as practicable Reference is alao 
made to "Conditions of the Exchange Offer" and "Tax Ruling" bdow. 

No charge will be made to exchanging stockholders for any transfer taxes, if any, or for fees or 
expenses of the Exchange Agent or the Forwarding Agent in connection with the excbaoge. All audi 
charges will be borne by NCR. 

Expiration Date 

This offer will expire at 3:30 P.M. New York local time on September 3,1968 but it may be extended 
by NCR from time to time but not beyond -October 3 by written notice of extensbn delivered to thc 
Exchange Agent. Notice of any such extension will be publicly announced. Such date, or such extended 
date, is called the "Expiration Date". 

Notwithstanding the expiration of the Exchange Offer, NCR reserves the right, if the Exchange 
Offer is consummated, to effect, after the Expiration Date, exchanges of common stock of ECI for Com-



of NCK up mon Stock of XCk upon substantially similar terms as those of the Exchange Offer, provided that no 
such exchanges will be nude which might have the effect of altering the tax consequences of tfae 
transaction to the stockholders of ECI who have accepted the Exchange Offer; however, there is no 
assurance that any such exchanges will be made. 

Closing Date 

The Closing Date of this offer shall be the tenth day next succeeding the Expiration Date, excluding 
Saturdays, Sundays and legal holidays, or as soon thereafter as practicable. 

ECI Dividend 

On July 31, 1968 the Board of Directors of ECI declared the regular quarterly dividend of 5 cents 
a share on the common stock of ECI payable October 15, 1968 to holders of record at the dose uf 
business on September 12, 1968. Stockholders of ECI who accept the Exchange Offer and deposit 
their shares with the Exdiange Agent will be entitied to this dividend whether or not the Exchange 
Offer is consummated. 

Fractional Interests 

Xo fractional shares will be issued to the ECI stockholders under the terms of the Exdiange Offer. 
Provision has been made in the form of Acceptance of Exchange Offer to pennit a stocddiolder of ECI 
who is entitled to a fractional interest in a share of Conunon Stodc of NCR on the Qosing Date to instruct 
the Exchange Agent as agent for such stockholder to sdl such fractional mterest or to purchase an 
additional fractxinal interest sufficient to make up one full share of Common Stock of NCR. Instructions 
to purchase will be matched off against fractkmal interests to be soU. As promptly as practicable after 
the Qosing Date the Elxchange Agent in its disaetkm will effect the purchase or sale, as the case may be, 
on the New York Stock Exchange or otherwise, of full shares representing excess fractumal interests. 
All purchases and sales will be adjusted on the basis of the average marlcet prices at whicfa the trans-
actk>ns are effected by the Exchange Agent in the settlement of fractional interests. The Exchange Agent 
will remit by check to hoklers of fractional interests who elect to sell and will bill puicfaasers who elect to 
pnrchase additiona] fractional interests. If payment for the fractional interest purchased is not recdved 
within 30 daj's after the date of billing, the full share aoquhed will be sold. StcxJc transfer taxes and 
service and brokerage charges on the purchase or sale of fractional interests will be apportioned among the 
stockholders of ECI involved, as payment of such charges by NCR might adversely affect the tax-free 
status of the Exchange Offer. 

Conditions of the Exchange Offer 

The consummation of the Exchange Offer on the Qosing Date is subject to the satisfaction of the 
cenditions set forth in the Agreement, dated as of May 20, 1968, between NCR and E Q which ccmditions 
are designed to give NCR assurance as to the validity of the rncorporation and good standing of ECI, its 
capitalization, assets, liabilities and finandal condition, the nature of its contracmal obligations and 
commitments, the absence of material adverse changes in its capitalization, assets, liabilities and financial 
condition since the date of the last balance sheet of ECI included in this Prospectus, the titie to its prop­
erties (such title being that ordinarily required by a purchaser of like property), the absence of materially 
adverse litigation, and other matters of a similar nature. All of these conditions are provided for the 
benefit of NCR and any or all of them may be waived by it, in whol* or in part. 
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If, on the Closing Date, any of these conditions is not satisfied or waived by NCR, all stock certificates 
and related documenU which have been deposited with the Exchange Agent will be returned to the 
depositing stockholders, without expense, as promptly as practicable. 

Tax Ruling 

The consummation of the Exchange Offer is also subject to the condition that on or before the Qosing 
Date a ruling from the U. S. Internal Revenue Service to the effect that no gain or loss for Federal income 
tax purposes will be recognized to any stockholder of ECI upon the exchange of his shares of ECI com­
mon stock for shares cf NCR Common Stock pursuant to the Exchange Offer shall have been received by 
ECI. This condition may not be waived by NCR. 

Solicitation of Exchanges 

Solidtation of exchanges pursuant to the Exchange Offer will be made by mail. In addition, 
officers and employees of NCR and of ECI may solicit exchanges personally or by telephone, telegraph 
or mail, but they will not recdve any fee or commission in connection therewith. NCR may engage 
paid solidtors to solkit excrhanges and will reimburse banks, brokers and dealers, nominees and other 
custodians or fiduciaries for postage and reasonable clerical expenses in forwarding the Exchange 
Offer to thdr customers or principals. 

There are no underwriting arrangements in connection with the Exchange Offer. However, paid 
solidtors who may be engaged to solkit exchanges may be deemed to be "underwriters" within tbe 
meaning of Section 2(11) of the Securities Act of 1933 by reason of thdr services and NCR may 
indemnify such persons against certain liabilities induding liabilities under that Act. 

Effects of Failure to Excfunge 

The common stock of ECI is listed on the American Stock Exchange. Upon consummation of 
the Exchange Offer, there is a possibility that ECI shares may be delisted under tbe distribution 
requireinents of such Exchange. 

In addition, if the nmnber of bokiers of reoord of the commcm stock of ECI is reduced to less than 
300 persons, the registration of such stock under tfae Securities Exchange Act of 1934 may be 
terminated and thereafter ECI will not be subject to tbe reporting requirements of that Act so 
that financial and other informaticm required to be fumished under that Act may not be available 
to the minority holders of stock of E Q . 

ECI Stock Options 

At May 31, 1968 ECI had outstanding options to purchase an aggregate of 34,S48 shares of 
its common stock hdd by 13 ofiicers and employees. The options are exercisable prior to cxpration 
at prices ranging from $8.99 to $24.69 per share. If the Elxchange Offer is consummated, NCR 
will issue to the holders thereof, upon cancdlation of such options, substituted stock options to 
purchase shares of Common Stock of NCR. These substituted stock options will entitie the bolders 
to purchase one share of Conunon Stock of KCR for each two shares of common stock of E Q covered 
by the cancdled options at an option price equivalent to the aggregate option price for two shares of 
common stock of ECI under the cancdled options.. 
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tiit affiliation between the two companies. ...o There is no fl Ijii affiliation between the two companies. *.o director or officer or any associate 
thereof of .VCR owns bcncScially any common stock of ECI. NCR is advised that one director of ECI 
owns bcncficiallj- ICO shares of Common Stock of NCR and that the children of one other director of 
ECI own an aggregate of 100 shares of Common Stock of NCR. 

Certain stockholders of -VCR are offering 10,016 shares of iVCR Common Stock by a prospectus 
of even date herewith consisting of this prospectus and an additional cover page. Sales of such shares will 
be effected on the New York Stock Exchange through brokers or dealers. The commisswns or discounts 
to be paid by said Selling Stockholders to brokers or dealers in respect of such sales will not exceed the 
usual and customary distributors' or sales' commissions or discounts. Such commissions and discojnts are 
not considered to be underwriters' compensation. 

COMPARATIVE PRICE RANGES OF NCR AND E Q COMMON STOCKS 

The following table indicates the high and low sales, prices, on a quarterly basis, of the Common Stock 
of NCR on the New York Stock Exchange from January 1. 1966 to July 30, 1968 and of the 
common stock of ECI for the same period on the American Stock Exchange. Such prices have not 
been adjusted to reflect a 10% stock dividend paid in December 1966 by ECI. 

NCR GiBunoii Stock ECI CeBunoB Stock 
Quarter Higfa Low High Low 

1966 1st S6yi 76 27J4 17^ 
2nd 91>4 77yi 2Sji 17 
3rd 85 65H 2l}i 13J< 
4th 72H 59 I7yi 12X 

1967 1st 96 67^ 21J4 IS 
2nd 102ji 8J>4 27}i 18K 
3rd llSyi 95J< 29yi 2iyi 
4th 136H 108K 32}i 21 

1968 1st 133 99>4 44J4 27j4 
2nd 154K 118>4 71 42 
3rd (through July 30, 1968) 143>4 123 67 56 

On July 30, 1968 die dosing price of the Common Stock of NCR on tiie New York Stock 
Exchange was $124.25 and on the same date the closing price of common stock of ECI on the American 
Stock Exchange was $58.50. 

On March 29, 1968, the trading day unmediately preceding the announcement that NCR and E Q 
had reached agreement in principle with respect to the Exchange Offer and on the ratio of exchange for 
tiidr common stocks, the closing prices for NCR's Common Stock and ECI's common stock were $115 
and $44, respectively. On April 2, 1968, the first full trading day after the announcement, the dosing 
prices were $12525 for NCR and $51,875 for ECI. 
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I ) ( ) 
CAPITALIZA'nON 

The following table shows the actual capitalization of NCR and its subsidiaries and ECI as at 
March 31, 1968 and as adjusted as at that date pro fomu to reflect the consummation of the Exchange 
Offer made pursuant to this Prospectus, upon the assumptions that all of the outstanding preferred stock 
of ECI had been converted into common stock of E Q and duit the holders of 100% of the then outstanduig 
shares of conunon stock of ECI accept the Exchange Offer. ^̂ .̂  ^ j ?nFanm 
Short-term debt: 

Noteipa/able $91,098,182 | 79^42 $ 9U7W24 
Current uiitailmentt, long-term debt 3,002,606 7?'i,MiS i ^Xt J i l l 

Tota l short-term debt $ 94,100.788 » 305,247 $ 9 4 , 4 0 ^ 3 5 
Loog- term debt : 

J . J75% Sinkiiif fund notes due March 1,1980 $ 7,284,000 t 7284,000 
J .75% Sinking fund notes due March 1,1977 6,875,000 tJSTSJOOO 
4.75% Sinking fund debentures due Jnne 1. 1985 36J8S,000(1) 36,385,000 
4 J 7 S % Sinking fund debentures due April 1, 1987 47,000,000(2) 47fi0OJ00O 
5.60% Sinking fund debenture* due June IS, 1991 60,000,000 60,000,000 
4.25% Subordinated convertible debentures due April 15, 1992 88,259,100 88^259,100 
5.23% Swiss franc bonds due 1978-1982 11,574,000 11,574,000 
Real e s u t e mortgage due 1969-1969 2,443,694(3) 2 . 4 4 3 ^ 
Mor tgage obtigalimM aad other long-term debt oi toreign subsMUaries 

a n d branches 7437,713 7,337,713 
6 % Subordinated convertible debentures due 1971 $1,425,000 1,425.000 
5.25% and 6 5 0 % Fir t t mortgage notes due 1969-1970 101772 101,772 
Ninety-day notes renewable to 1970, payable under revolving a e d i t 

agreement ifiOOJOOO 3/100.000 
Total kmg-term debt 267.158,507 4.526,772 271,685,279 

StockhoUers ' Equi ty : 
N C R Preferred stock ($5 P a r ) 

Authorixed—2,000.000 shares, none issued 
E C I Preferred stock ( | 10 P a r ) , 6% cumulative, cooTcrtible 

.Authorized—200,000 sfaares 
Issued—19,796 share* 197,960(4) 

N C R Common stock ( | 5 P a r ) 
Authorized—14.000,000 shares(5) 
Issued-8.932.281 shares H661,405 46^86,205 

E C I Commoa stock ($1 P a r ) (6 ) 
Authorized—2.000:000 shares 
Issued—872,166 shares (855,623 shares outstanding after deducting 

16,543 shares beU in t rea t iuy) 872^166 
Capital surphu 146^894,370 7,042,168 152;623478 
Retained earnings 203,626.128 6,109,689 209735317 

395,181,903 14,221,983 4O9;945700 
L e s s : Treasury stock at cost 158.686 

Tota l stockholders' equity 395.181.903 14J63797 409,245700 
To ta l long-term debt and stockholders 'equity $662.340.410 $18J90,069 $680,930,479 

1) Does not indude $4I5.0O0principal amount purchased for retirement 
2) Does not include $l,O0O,O0u principal amount purchased for retirement. 

(3) Does not include $240,056 reserve deposited witb mortgage trustee. 
(4) On May 20, 1968 all of the outstanding shares of preferred stock of E O were called for redemption oo 

Julr 31, 1968. 
(5) Includes 125,491 shares reserved for issue upon exerdse of outstanding stock options (including 17,714 sfaares 

for options for E Q conunon stock which are expected to became options for NCR Comman Stodc in connectum 
with the exchange offer), 199,919 shares available for stock options whicfa may be subsequeutly granted and 
882,591 shares to accomodate conversions of the 4.25% Subordinated convertible debentures due .April 15, 1992. 

(6) No provision has been made for the 11,945 shares of ECI common stock reserved for issue upon conversion of 
its 6% sulxirdinated convertible debentures due Noveniber 30, 1971. 

N C R and its subsidiaries have obligations under leases on real property, prindpally for sales and 

service offices. During the twdve mbnths ended December 31, 1967 N C R and its subsidiaries paid 
approximatdy $12,574,(X)0 in rents under leases of varying duration. Sec "Foreign Business" under 
"His tory and Business of N C R " for information with respect to proposed issues of additional securities 
by N C R and a foreign subsidiary. 
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^ ' N C R A N D S U B S I D I A R Y C O l i i A N I E S 
C O N S O U D A T E D S T A 1 Z B I E N T O F fflCOBIE 

The lullowing statement, except for the earnings of the Japanese subsidiary reported on by otfaer 
independent accountants , ^-\s been examined by Price Waterhouse & Co., independent accountants, whose 
opinion tliereon appears elsewhere in this Prospectus. As explained in Note 1 to the financial statements, 
effective with the year 1967, the financial statements have been prepared on a fully consolidated basis. 
Previous years ' results in this statement have been restated to reflect N C R ' s worldwide operations. 
The statement should be read in conjunction with the other financnal statements and notes thereto induded 
d s e w h e r e in this Prospectus, (mcaUu^Y^raa^Decm^u. 

IWI t«64 1»6S IWS IWT 
Income: 

-Vet sale* $473,916 $519,196 $560,394 $654,025 $698,932 
Service income and equipment rentals 1181664 146,578 176,455 217280 256i23 
Otber income 12)630 13759 15707 14701 18̂ 971 

<0S710 679,033 752,056 885,506 974.426 
Costs and expetisef: 

Cost of products and services sold—(Note A) 323,315 362^25 395,707 473717 S37355 
Selling, general and administrative 222.956 250,744 286,152 332773 346,132 
Interest 8787 8^64 10,043 13741 18335 
^finoriiy interest in net earnings of foreign subsidiaries 1,935 2,034 1333 1.913 2)584 

556.593 624.467 693735 820,644 904306 
Income before income taxes 48,617 54,566 58,321 64362 69320 
Income taxes: 

Lnited States 11,000 11,300 11,100 10300 IO7OO 
Foreign 15700 17,100 17300 22300 24700 

26700 28,400 28,900 32300 34300 
.\et income for the year—(.Note B) $22,417 $26,166 $ 29,421 $32762 $35320 
Per share of common stock—(Note C ) : 

Netincome $2:70 $3.13 $3JS $3.67 $3.98 
Cash dividends declared 1.14 1.14 U 6 1.20 130 

Pro forma Het income per share, based on assumptioa of 
conversion of all outstanding convertible securities and 
exercise of all oatstaading stock options 374 

Non A—Uiuier NC^'s system of accounting and due to the nature of NCR's business, a breakdown of co«t ol 
products and services sold applicable to net sales, service inoome u d equipment rentals is aot practicable. 

Non B—See Note 1 to finudal statemcntt. 
Non C—Based on average number of share* outstanding during ocb year, adjusted for 5% (tock dividend a 1965. 

* * * * * 
Thc unaudited consolidated net sales, service income and equipment rentals; net income and net 

income per share were $483,444,625, $12,941,279, and $1.45, respectivdy, for the sue months ended 
June 30, 1968, and $440702,578, $12,558,353, and $1.41, respectively, for Uie sue months ended June 30. 
1967. The results for 1968 give effea to the recently enacted Federal income tax surcharge. 

With the release of thc O n t u r y Series Electronic Data Processing System in Mardi 1968, N C R 
intends to defer expenses rdating to the compensation of certain sdling and installation personnd since 
such expenses relate to future income. In the first, six months of 1968 payments for such expenses 
amounting to $1,039,0(X) after taxes have been deferred and will be charged to income over the initial 
term of thc rental contracts which are firm non-cancdiable contracts for dther one, three or five years or 
at the time of installation in thc case of a purchase contract. 

In the opinion of NCR's management all adjustments, consisting only of normal recurring accruals, 
considered necessary for a fair presentation of the results of such six month periods have been induded. 
Results of operations for the six months ended June 30, 1968 are not necessarily indicative of results to be 
expected for the full calendar year. 
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i ) 
EQ STATEMENTS OF INLOME WLOl 

The following statements of inconie of ECI for the five years ended September 30, 1967, have been examined by 
Artiiur Andersen & Cx)., independent pubUc accountanU, as set forth in their report included dsewhere herein 
The statements of income for the three-month periods ended December 31, 1966 and 1967, which were not examined 
by independent public accountants, reflect, in die opinion of ECI, all known adjustments (which indude only Dormal 
recurring accruals; nê iessary to a fair presentation of the results of operations for such periods. These statements 

( should be read in conjtmction with tbe financial statements and notes thereto mduded elsewhere herein. 

YMT wdtd Ssptewbcr JO. 
nucfOMalfe* 

«ad«d PccMibcr Jl 
i i _ _ 

IMJ 1964 IWS 1966 1967 
Inoome: 

Netsale* $18,104,468 $26318,136 $22761,716 $37,080,154 
Otber income, net 126,990 105366 164,919 145.480 

18791.458 26323302 22̂ 426335 37725.634 

Cotts and rxpmnn: 
Coat of sales 14384718 22326,907 18.454,971 32.022.719 
General and administrative expenses . . . 2397.172 2786741 2360385 2,954.509 
Interest expense 233788 361735 344770 44Q,534 
Net loss of discontinued operations . . . . 22305 61730 

17.437383 26336,113 21,460326 35,417.762 

Income before income taxes 793.775 887389 966309 1307372 
Prtmsioa for Federal income taxes (Note 

1) 380300 410.000 465300 750.000 

Income before extraordinary items 413775 477389 501309 1.057372 
Extraordinary items, set of applicable in­

come taxes (Note 2) (106719) 60300 927300 

Nctinconoe (Note 2) $ 307356 $ 537389 $1.428309 $ 1.057372 

^''''""'* before cxtiaordmaiT itont appn-
cable to oonunon stock $ 390386 $ 454381 $ 479,471 $1,039,172 

Net income appUcable to common stodc . . 284767 514381 1,406,471 1339.172 
Per share of common stock: 

Baaed on average number of share* oot-
itanding and adjusted fbr 10% oomr 
man stock dividend m December, 1966— 

Income before extraordinary items .47 36 .62 179 
Extraordinary items, aet of appU­

cable income taxes (.13) 37 1.19 

Netincome 34 33 131 1.29 1.47 
Pro forma net income based on as-

samptton of conversion of all outirtand-
ing convertible securities and exercise 
of all outstanding stock options (Note 
3) 

Cash dividends per share of comman stock 
(adjusted for 10% common stock divi­
ded in December, 1966) .05 J8 .18 .18 

., 19*6 I t n 

$49388335 $13,074796 $12;S37349 
16777D 55,463 52736 

49,555305 13,130759 12389785 

42.899394 11,421360 10342348 
3,965,497 1,112757 993363 

499,062 132381 1043S1 

47364.453 

2,191,152 

965,000 

1726,152 

( 1726.152 

12.665398 

464361 

200300 

264361 

1 264361 

11.741762 

848,523 

390300 

458323 

$ 458323 

$1708359 $ 259349 $ 4SS368 
1708,859 259,949 455368 

1.47 32 35 

32 

139 

J20 35 

35 

32 

.05 
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NOTES TO STATEMENTS OF INCOME OF ECI 

(1) Tlie investment tax credit bai been applied as a reduction of the provision for Federal income taxes ia tbe f - m r t t of 
$13300. $12,100. S9.300. $65.0.10. $25,500. $4..M)0 an.l $6,100 for lite years 1963. 1964. 1965. 1966. 1967 aiul for the ihree-month period! 
ended December 31, 1966 and December 31, 1967, respectively. 

(2) The statements of income reflect the tallowing extraordinary items: 

a. In 1963. a charge of $106719 for the loss on sale of net assets and liqudation of a wholly-owned subsidiary (net of 
applKable income tax of $109,000); 

b. In 1964, a credit of $60,000 for Federal income Uxei that were eliminated by reason of the carry forward of a prwr year's 
operating loss of a former subsidiary company; 

c In 1965, a net credit of $927,C00 for: 

(i) Tiie eUfflination of deferred Federal income (axes oi $920,000 resulting from the utilization of a fonner subsidiary'a 
operating loss; 

(ii) A charge of $58,000 for the loss on uie of investment in preferred stock (net of applicable bcome tax of $19300) ; 

(iii) A credit of $65,000 for Federal income Uxes that were eliminated by reason of the carry forward of a prior year's 
operating toss of a former subsidiary company. 

To comply with new reporting requirements effective for fiscal periods beginning after December 31, 1966, oct income for 
1963 and 1965 has been restated to include extraordinary items which were previously described and reported as special items 
iltcT net income. In addition, credits resulting from the carry forward of prior years' operattng losses which were previously 
netted against provisions for Federal income taxes in 1964 and 1965 have been restated as extraordinary items. 

(3) The pro forma per share amounts were computed using tbe following assumptions : 

a. The conversion of tbe outstanding 6% cumulative convertibte prderred shares using tbe conversioa ratio in effect at 
December 31, 1967, reflecting the shares issuable on conversion and eliminating tbe preferred dividend requirements; 

b. The conversion of the outstanding subordinated convertible debentures using the conversion ratio in effect at December 31, 
1967. reflecting the shares issuable on conversion and climinatiiig the interest requirements; 

c. The exerdse of all outstanding stock options, assuming no effect trom funds received as such effect would not be material. 

The unaudited net sales, net income and net inconie per share were $37,856,627, $1,475,616 and $1.73, respec­
tivdy, for the nine montiis ended June 30, 1968, and $39,323,915, $802,364 and $.96, respectively, for the nine months 
ended June 30, 1967. The results for 1968 give effect to the recently enacted Federal income tax surcharge. In the 
opinion of ECI , all known adjustments (which include only normal recurring accruals) necessary for a fair 
presentation of the results of operations for the nine month periods ended June 30. 1968 and 1967, have been made. 

The increase in net income for the three months ended December 31,1967, in comparison with the three months 
ended December 31, 1966, and for the nine months ended June 30, 1968, in comparison with the nine months 
ended June 30, 1967, despite the decrease in net sales, resulted principally from improved profit margins. 

The results of operations for the three month, period ended December 31, 1967 and the nine month period 

ended June 30, 1968 are not necessarily indicative of the operating results for the entire fiscal year ending 

September 30, 1968. 
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( ] NCR AND SUBSIDIARY COMPilf ^ AND E Q 

PBO FOHMA COMBINED STATEMENT OF INCOME 

(Not eovered by •eceoataaU' opiaimw) 

The foUowing pro fomu combined statement of income presents, on a "pooling of interests" basis, the 
results of operations of NCR for the five years ended December 31, 1967 combined with tiiose of ECI fbr 
the five years ended September 30, 1967, aher giving effect to certain recUssifications for comparability. 
This statement should be read in conjunction with the other financial statements, induding the notes 
thereto, of NCR and ECI appearuig dsewhere in this Prospectus. 

Fueal Year* (000*9 omitted) 
1963 1964 1965 1966 1967 

Income: 
Netsalcs • $492,021 $546,014 $582,656 $691,10<; $748320 
Service income and equipment rentals . . 118,664 146,578 176,455 217.280 256,523 
OUier income 12735 13.302 15,372 14,346 19,138 

623,420 705394 774,483 922/31 1,0231961 
Costs and expenses: 

Cost of pioducts and services sold 338,007 385,652 414,162 505,240 579,955 
Sdling, general and administrative . . . . 225,553 253,530 288371 335,227 350,097 
Interest 8.621 9,225 10,388 13,681 19.334 
Minority interest in net earnings of for­

eign subsidiaries 1.935 2,034 1333 1.913 2,584 
574,116 650,441 715,254 856,061 951,970 

Income bdore income taxes 49.304 55,453 59,229 66,670 72.011 
Income taxes: 

United States 11.380 11,650 10,580 11,350 11,265 
Fordgn 15,200 17,100 1730O 22,000 24,200 

26,580 28750 28380 33^50 35,465 
Pro forma combined net income $ 22724 $ 26703 $ 30349 $ 33^20 $ 36,546 
Pro fonna combuied net income per share of 

common stock (Note) $2.60 $3J)4 $3J6 $ 3 ^ $3i»3 
Pro forma combined net income per share of 

common stock as above and based on the 
assumption of the conversion of all out­
standing convertible securities and exercise 
of all outstanduig stodc options (uiduding 
options for shares of EC!l common stock 
which are to become options for shares of 
VICR Common Stock on the basis of one 
share of NQl Cx>nunon Stock for each two 
shares of ECI common stock) $3.70 

Nore: These figures are based on tbe average number of shares of NCR Common Stock outstanding during each 
year, adjuited for a 5% stock diridend in 1965 plus 444,033 share* of KCR Common Stock which would have been 
usued had the exchange been made on Deomber 31, 1967 (assuming conversion of all of the E(n convertible preferred 
stock). 

Preparation of the combined pro forma statement of income above and the pro forma combined 
balance sheet on the following pages has been based on the assumptions that all of the preferred stock 
of E C I will be converted to common stock prior to the exchange and that all of the common stock of 
E C I will be exchanged for Common Stock of NCR. Accordingly, accounting on a "pooling of interests" 
basis has been foUowed. 
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p n 
COMPARATIVE DATA PER SHARE OF COMMON STOCK 

INCOME AND DIVIOENDS 

1963 1964 1965 1966 1967 
N'CR 

Before combination 
Netincome $2.70 $3.13 $3.35 $3.67 $3.98 
Pro forma, based on assumption of conversion 

Ol all outstanding convertible securities and 
exercise of all outstanding stock options 374 

Cash dividends 1.14 1.14 1.16 1.20 1.20 
Pro forma after combination 

Net income 2.60 3.04 3.36 3.62 3.93 
Based on assumption of conversion of all out­

standing convertible securities and exerdse of 
all outstanding stock optkms 370 

ECI 
Before combination 

Income before extraordinary items .47 .56 .62 129 1.47 
Extraordinary items (.13) .07 1.19 — — 

Net income 34 .63 131 1.29 1.47 
Pro forma based on assumption of conversion of 

all outstanding convertible securities and exer­
cise of aU outstanduig stock options 139 

Cash dividends .05 .18 .18 .18 20 
Pro forma after combination 

Net uicome (Note) 1,30 1.52 1.68 131 1.96 
Based on assumption of conversion of all out­

standing convertible securities and exercise of 
all outstanding stock options (Note) 1.85 

Cash dividends (Note) 57 ,57 .58 .60 .60 

BOOK VALUES December 31.1967 
Before After 

Combination rniKMtioo 
NCR 

Per share of common stock $43.90 $4327 
Per share of common stock assiuning conversion of all con­

vertible securities and exercise of all outstanding stock 
options 4920 48.49 

ECI 
Per share of common stock (Note) 15.71 21.64 
Per share of common stock assuming conversion of all convert­

ible securities and exerdse of all outstanding stock options 
(Note) 16.67 2425 

NOTE—Each share of NCR Common Stock will be issued ia excfaanpe for two shares of ECI oommoa stock. Tbe 
ECI per share net income, dividend and book value amounts after corobmatioo therefore are one-half of the pro forma 
NCR per share net income, dividend and book value amounts after combination. 
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NCR AND SUBSD9IARY COMPANIES AND E Q 

CONDENSED PBO FOBBIA COMBINED BALANCE SHEET 

(swt to/farad ky aeeoaaUsila' opfaiMu) 

The followuig pro forma combined baUmce sheet represents a combination on a "pooling of interests" 
basis of the condensed balance sheets of NCR and ECI at December 31, 1967. This statement shouki be 
read m conjunction with the finanrial statements, induding the notes thereto, induded elsewhere in this 
Prospectus. 

December 31,1967 
(000 omitted) 

ASSETS 

CJirrent assets'. 

Cash $ 

Marketable securities, at cost (approxi­
mate market) 

Accounts recdvable 

Inventories 

Prepaid expenses 

Property, pUnt and equipment, less accumu­
lated depredatian 

Other assets 

NCR 

26,254 

ECl 

$ 420 

Pro forma 
adjustment* 

Pro 

47,669 

253,117 

334784 

10,992 

672316 

330,773 

6,555 

8,964 

8356 

486 

18726 

6,278 

537 

$ 26,674 

47,669 

262,081 

343,640 

1M78 

691342 

337,051 

7fi9Z 

Total assds $1,010,144 $25,541 $1,035,685 
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NCR AND SUBSIDIARY COMPANIES AND E Q 

CONDENSED PBO FOBMA COMBINED BALANCE SHEET 

(not eovered by frwalaats* epioioM) 

December 31.1967 
(OOP omitted) 

LIABILITIES AND 

STOCKHOLDERS' EQUITY NCR ECI . S J I L S T U ^cS^Sd 

Current liabilities: 
Notes payable and current instalhnents 

on kmg-term debt $ 87,980 $ 307 $ 88,287 
Accounts payable and accrued expenses 112329 3377 116,206 
Accrued income taxes 39382 719 40,401 
Dividends payable 2374 2374 
Customers' deposits and service prepay­

mente 70307 70307 

313372 4703 318375 
Long-term debt 268,085 7747 275332 
Lease purchase obligation 1300 I3OO 
International operations and empkiyees' pen­

sion and uidemnity reserves 24,421 24,421 

Minority mterests 10397 IO397 
Stockholders' equity: 

Prderred stock 210 (2I0)(a) 
Commonstodc 44,598 852 3 6 ( a ) 46318 

1332 (b) 
Capital surplus 146,113 7,027 16 (a ) 151324 

(1332) (b) 
Earnings retained for use in the bnsiness 200358 5360 206,518 
Excess of cost over par—treasury stock (158) 158 (a) 

Total liabilities and stockholders' 
equity $1,010,144 $25341 $1,035,685 

Pro forma entries: 

(a) Conversion of the 21,035 shares of ECI 6% cumulative convertible preferred stock for 36,444 
shares of ECI common stock (including 18,399 shares in treasury) on basis of 1.7325 shares 
of common stock for each share of 6% cumulative convertible prderred stock. 

(b) Issuance of 444,033 shares of HCR Common Stock in exchange for 888,066 shares of E Q 
common stock on the basis of one share of N(3R Cximmon Stock for each two shares of ECI 
common stock. See note on page 12. 
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mSTOEY AND BUSINESS OF NCR 

KCR was incorporated under the name of THE NATIONAL CASH RECISTEE COKFANY under the 
laws of the State of Maryland on January 2, 1926, as successor to an Ohio corporation of the same 
name organized in 1884. NCR's executive offices and principal pkuit are located in Dayton, Ohw. 

NCR and its subskliaries are engaged in tiie design, production, distribution and servidng of 
business equipment and machines, induding dectronic data processing equipment, accounting machines, 
cash registers, adding machines and microform equipment, together with supplies and rebted accessories 
for use both with its machine products and for other uses. 

The products of NCR are marketed and serviced in all states of the United States prindpally 
through its own sales and service organizations and to a very minor extent through distributors and 
dealers. Outside of the United States, NCR subsidiaries, branches and, in a few instances, agents 
distribute and service NCR's products in over 100 countries. 

NCR and its subsidiaries employ approximately 84,000 people, of whom approximatdy 40,0(X) are 
outeide of the United Sutes. 

The net sales, service income and equipment rentals of NCR and its subsidiaries were divided among 
the following categories during 1967: 

Equipinent 
Sales 55.496 
Rentals 92 

Service and Maintenance 202 

Supplies and Miscdlaneous Producte 152 

100J096 

Total outeide die United Stetes (mduded in die above) 44.9% 

The terms of sale offered by NCR include outright sale, installment sales and non-full-payout 
rental agreements. Installment sales, entered into principally for the sale of casb registers and adding 
madiines, provide for payment over varying periods of time up to a maximum of 36 months. NCR 
offers its dectronk date processing equipment, accounting machines, certein of ite adding machines 
and ite line of microform equipment for rental, priniarily on a "full service" basis, for initial periods 
of one to five years. 

During the past five years, an increasing portion of NCR's revenue has resulted from equipment 
rentals and thc sale of service, maintenance and supplies. The increase in equipinent rentals (which is 
expected to continue) and service revenues is largely attributeble to NCR's rapidly growing participa­
tion in the fidd of electronic date processing. Thc increase in supply sales is largdy due to the 
growth in sales of carbonless copying paper ("NCR Paper") and the continuing devdopment of a 
full line of business forms and supplies for use with NCR equipment. 

16 

* • ' . - . J-,>W..f.* 



NCR's accouiiKng practice has been to capitalize the manui>aurtng cost of rental equipment and 
to depreciate the capitalized amounts over four to six years on the "sum-of-the-years-digite" method. 
All development, instellatioii and marketing expenses related to such equipment are clurged off as 
incurred. Rental payments arc .akeii into income when received. Due to these accounting practices, 
the amounts charged as costs .nnd expenses with respect to rentel equipment are disproporticaally 
higher in the early years than in the later yean and, accordingly, the profit potential of rental cootrute 
is deferred. During the past live years, all other categories of NCR's products and services have been con­
sistently profiteble. Widi the release of the Century Series Electronic Dote Processing System, NCR intends 
to defer expenses relating to the compensation of certein selling and installation personnel since such 
expenses relate to future income. The deferred expenses will be charged to income over the iiutial 
term of the contracts. 

P r i adpa l Prodnete 

For many years, NCR has been the world's largest nianu£acturer of cash registers and is one of 
tbe leading manufacturers of dectro-mectianKal and dectrotuc accounting machinca. Over the past 
five years, NCR has substantially expanded ite design, manufacture and sale of a broad range of 
dectronic date processing equipnient, culminating in the recent release for sale of ite Century Series 
Electronic Date Processing System. It also manufactures and sdls a line of adding and bookkeqiing 
machines and a wide variety of business forms and supph'es primarily for use in business equipnient 
With this expanded product line together with increasing customer requiremente m tfais area, a 
substantial part of NCR's markding effort has been directed toward the sale or rental of fully integrated 
business systems, induding dectronk: date processing systems, rather than toward tbe sak of individual 
machines designed to mechanize single ^plications. Such "total systems" utilize NCR "orij^nal entiy" 
equipment, such as cash registers, accounting machines, and adding marhines to record tieiliiieiif informa­
tion in a form suiteble for subsequent processing on NCR's (or other manubcturcrs') dectronic date 
processing equipment. 

In March. 1968, NCR rdeased for sale ite Century Series line of electronic date processing eqiq>-
ment whidi represented a further major step of NC^ into tbe computer fidd. The Century Series 
offers not only a broad fine of central processing and memory equipment, but alao a broad range of 
peripheral equipment induding discs, magnetic tape drives, punch card and paper tepe readers and 
punches, optical joumal scanners, magnetic encoded document reader-sorters, together with a wide 
range of control devices for date communicatioa NCR also continues to market ite Class 315 and Qass 
315 RMC (Rod Memory Computer) as wdl as ite Series 500 electronic date processing systems. 

NCR offers a wide range of cash registers and sales registers for the control and recording of a 
wide variety of transactions primarily in the retell, wholesale and service industries. Increasing demands 
for more infomiation together with changing methods of retailing (such as self-service and the growth 
of suburban shopping centers) have increased the demand for new types of casb registers, induding 
those which can create machine or computer readable information. In 1967, NCR introduced the 
Class 5 cash register, a flexible line of registers, which indudes features necessaiy for tbe conduct 
of trade and the capture of pertinent information for subsequent processing. 
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NCR contuioes to manufacture and market its well established line of lower pricetl mechanical 
and electro-mechanical accounting madiines and during the past five years has also introdiKed 
a complete IUM of electronic accounting machines offertiig substantially increased capadty. During 
1967, NCR introduced ite Class 4(X) electronic accounting machine offering an expanded number of totals 
together with magnetic ledger capability and simplified programming through the use of interchangeable 

^^^ punched tepe loops. NCR also manufactures and markete accounting nuchine equipment specifically 
designed for banking and other financial institutions such as "encoding" machines for the application 

{ of MICR (Magnetic Ink Character Rerognition) infonnation on documente for subsequent nmputer 
processing as part of a total system, "proof machines, and both "on-line real-tune" and "off-line" 
equipment for tdler windows, all of which may be integrated into a total bank system. 

In the adding machine fiekl, NCR offers a complete line of full keyboard equipment and a limited line 
of 10-key machines. Many of the machines are sold or rented for control of a wide variety of original 
entry applications but with the ability to create machine readable input for subsequent computerized 
processing as part of a total integrated system. 

NCR also provides software and other supporting servkxs required to insure that the installed 
producte efficiently perform those functions for which they were designed. Such services not only indude 
the necessary machine instructions consisting of programs in a variety of computer languages, but also 
schools and other educational services, manuals and libraric* of system prooedures for many levds of 
customer personnel. 

To supplement NC^'s regular lines of equipment, NCR also markete certain -producte manufactored 
fer-it-by-ethcrs to UCR's yedfiatioBS.—In-addition, NCR tdls-used business-equipmait-ef-its-own-
manufacttue which is, in most instenrrs, acquired upon trade-in from purchasers of new eqtnpnient fnnn 
NCR-

Since 1SM51, NCR has csteblished a number of Electronic Date Processing Centers and presendy has 
22 locations within the United States and an additional 47 centers internationally. These centers are 
equipped with ooe or more of NCR's dectronic date processing systenu to provide service for many types 
and sizes of businesses, primarily for those which require the information devdoped tfarongfa a total system 
but which cannot efficiently utilize a full coniputer system. Induded in the foregdng is a network 
of On-Line Date Processing Onters whkh provide immediate updating of records for savings banks 
and savings and loan associations through data processing equipment in the center which is con­
nected by telqihone lines directly to the tdler machines in the customer's place of business. 

A wide variety of supply hems are designed, manufactured and sold by NCR for use in or with ite 
machine producte, induding printed forms, paper rolls, ink ribbons, guest checks, ledger cards, files and 
trays, and a complete range of supplies for ite dectronk date processing systems such as magnetic tepe 
and discs. 

NCTR has developed and markets a line of pressure sensitive coated papers which make duplicate 
copies without the use of carbon paper and are sold under the trademark "NCR Paper". This product was 
first introduced in 1954 and has steadily increased in volume of sales. Further developments in the fidd 
of capsular research have resuhed in a variety of micro-encapsulated producte. 
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A chips or transparencies. 

o '•> 
During 1966, N'CR entered a new field of microform systems, including the PCMI* systems which 

it developed and microfiche and microcard systems which were developed by The Microcard Corporation 
which NCR acquired i:: February, 1967. This fidd involves not only the manufacture and sale of viewer 
and photographic equipnient, but aiso the conversion for customers of original documents to microform 

OomesUe DistrlbotloB and Serrlee 

NCR mainteins ite own distribution and technical servkx organizations consisting of approxunatdy 
19,400 empfoyees in 472 offices focated throughout the United Stetes. NCR provides extensive training 
programs for iu salesmen and technicians in produd and technkaJ servke devefopmente and in advanced 
marketing techniques. To better meet consumer demands for increasingly sophisticated systems NCR's 
marketing organization has been reorganized by type of market rather than by product line. 

In the case of addmg machines and one line of medium priced bookkeeping machines NCR supplemente 
its direct distributkm by sales through a nation-wide network of 855 dealers and four distributors. 

NCR's branch offices and sub-offices in the United Stetes operate complete fadlities for the service and 
maintenance of ite products. All of its technicians have been trained at NCR's regional technical schools. 
As new producte or modifkations of existing producte are introduced NCR initiates instruction programs to 
enable its technkians to maintein and service tlie new equipment It is the policy of NCR not to sdl any 
product under circumstances where it is not in a positfon to render competent servke. More than two-
thirds of the service sales volume comes from service rendered under mamtenance contracte for an annual 
fixed charge. 

NCR bdievcs that the quality of ite distribution and service organizatfon is a prindpal factor in 
tht successful condud of ite business. 

Forelgii Boafnaw 

The business of NCR outeide the United Stetes is done prindpally through subsidiaries and to a 
lesser extent through agente and branch offices of NCR, and is conducted in substantially the same manner 
as in the United States. Since World War II NCR has made substantial investmente outekle the United 
States, chiefly by reuivestug focal earnings. A license agreement existe between NCR, ite British sellmg 
subsidiary and Wiggins, Teape and Co. Ltd. (London) under whkh Wiggins, Teape may sdl "NCR 
Paper" non-exdusivdy throughout the world except in the United States and may manufacture it exdu-
sively in certein designated countries. NCR has licensed Miteubishi Paper Mills, Ltd., and Jujo Paper 
Manufacturing Company, Ltd., Tokyo, to manufacture "NCR Paper" in Japan and to sdl it non-exdu­
sivdy m Japan and, through NCR, dsewhere in die world. Executive Order 11387 dated January 1, 1968, 
and the regulations issued by the Sccretery of Commerce m connection therewith, limit foreign investmente 
by United Stetes companies and other United Stetes persons, require the aimual repatriation of a portion 
of foreign earnings from affiliated foreign nationals and place a limitation on the amount of short-term 
financial assete hdd abroad. The future effed of the Order and regulations on the overseas operations 
of NCR cannot be determined at this time. 

*Tradeinark. 
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i ) « ) 
The National Cash Register Company, Limited, one of NCR's United Kingdom subsidiaries, at the 

date of this Prospectus was negotiating with investment bankers in London for the sale of a propoaed 
issue of long-term debt securities m the principal amount of approximately il2,000,C00 (approximately 
$28,800,000) to be sold in Europe and which would be guaranteed by NCR and would provide for the 

1̂  issue of stock purchase warrante entitling the holders thereof to purdiase over a period of years approxi-
P ^ ^ nutely 120,000 additional shares of NCR's Common Stock. 

Employee Eelalloiu 

Collective bargaining contracts with labor unfons cover approximatdy 20,200 non-supervisory 
employees in the United States and Canada, approximately 17,000 of whom at the Dayton and Washmgton 
Court House, Ohio, plants are rqiresented by the N.CR. Empfoyees' Independent Unfon. Pending the 
outcome of representetion proceedings before the National Labor Relations Board, the three-year agree-

• ment with the Employees' Independent Union which expired on August 31, 1967, has been extended on 
an interim basis, (comprehensive employee benefit plans, uidudmg retirement pensions, disability benefite, 
hospitel and medical reimbursements, group accident and life insurance benefits and a suggestkm phn 
are in effect for employees in the United Stetes. In additfon NCR mauiteins in Dayton extensive recrea-

,| tional and educational programs for its employees and their families. NCR bdievcs ite employee 
rdatfons are satisfactory. 

Reaeareh and Derefopmesit 

NCR carries out an extensive program of research and devdopment devoted to mechanical, dectro-
mechankal and electronic business equipinent and. in recent years, consklerable emphasis has been placed 
upon the devdopment of dectronic date processing equipinent As a result of this program NCR has 
continuously added new products and has extended the applications of existing producte. Of significant 
importance is NCR's work m the fidds of physical and diemical research. 

The research and devefopment program is carried on prindpally by a staff of approxonatdy 1750 
persons at the Dayton Plant and by a staff of approximately 800 persons at the Electronics Division in 
Hawthorne, California. In addition there are small researdi aod engineermg facilities at Ithaca, New 
York, Cambridge, Ohfo and at a number of locatfons overseas. Total expenditures for product devd<^ 
ment, engineering and researdi for the five years ended December 31, 1967 aggregatfd approximatdy 
$129,000,000, and it is expected that about $35,000,000 will be expended for these purposes in 1968. 

Patenta and IVade-Uarks 

.i NCR has numerous United Stetes and foreign patents and patent applications relatmg to ite several 
-̂ products and processes. These patente and applkations, together with licenses under patente owned by 

others, are considered by NCR to be adequate for the conduct of ite business. NCR does not consider 
that any single patent is of material importance in relation to the business as a whole. NCR does consider 
die trade-marks "Natfonal", "NCR" and die design jWICIRl, uid several other trade-marks as applied to 
its products to be assete of material importance, and it has registered and renewed- such trade-marks in the 
United Stetes and appropriate foreign countries. 
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< ' PROPERTY OF NCR 

The manufacturing plante of NCR and ite subsidiaries occupy a total floor area of approad-
matdy 10769,412 square feet, of whicb approxunatdy 8381369 are owned and the balance hekl under 
lease, as follows: 

Location Owned Leased Total 

Dayton, Ohfo 4356,902 340,508 4397,410 

Dundee, Scotiand 145354 1,077390 1,223/444 

Augsburg, Germany 632,041 48,345 680386 

Hawthorne, California 355300 207,800 56230O 

Berlm. Crtrmany 541,174 541,174 
ambridge, Ohfo 367300 367,000 
Ithaca. New York 329718 329718 

Millsboro, Delaware 300,000 300300 

San Diego, California 292,000 292300 
Oiso, Japan 216300 216300 

Toronto.Canada 154.000 154300 
Massy.France 136,200 136,200 
Giessm, (krmany 112,180 112,180 
Sao Paulo, Brazil 92300 92300 
Bulach, Switeerland 80300 80300 
Puebla,Mexfco 50300 50300 
West Salem, Wisconsin 28,000 28300 
Buenos Aires, Argentina 26,000 26300 
Various supply nonufacturing plante and paper 

slitting plante(l)(2) 459300 421300 880300 

Totel Floor Area 8381369 2387,543 10769/»2(3) 

(1) Supply mawifartnrny plants and paper slittiac plants are located at Arlington, Texas; FnOcrton, 
Califonia; Jacksonville. Florida; Wasliiii(ton Court Honse, Ohio: Toronto. Canada; Cwiuiirrcf; California; 
Morristown, Tennessee; and Mount Joy. Pennsylvania. Aa addition containing 15.000 sqnaie feet onder 
coostractian at ArlniEtan, Texas, is expected to be oomplcled in 196iL An additional niiply naaufactarinc 
plant containinc approximately SOfiW square feet is under constraetiaa at Viroqna, Wisaxuia, and is f»|iw>ril 
to be completed ia 1968. 

(2) Does not indude 59 supply manufacturing plants and paper slitting plants, rontaining an aggregate 
of 392,703 square feet, ia 37 countries ovcrceas. 

(3) A new manubcturing plant containing 29,000 square feet b noder oonstniction at Portage. Wisconsin, 
and is expected to be completed in 1968. An additian containing 12,000 square feet is under constnictian at 
San Diego, California, and is expected to be completed fai 1968.. 

The above-mentioned plante and the equipment thcrdn are m good operating condition and well 
mainteined. 

NCR also owns 13 sales and service offices and leases approximatdy 459 such offices and sub-
oSices in the United Stetes. The Company and its subsidiaries own over 188 sales and service offices 
and lease over 866 such offices and sub-offices in various foreign countries. NCR and ite subsidiaries 
also own or lease a variety of fadlities pertinent to their operation, such as warehouses, garages, officea 
and recreational facilities, 
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Tides to rl. -property l,ave not been examined for the pu. poses of this Prospedus but NCR does 
not know of any material defects in title to any of its real property or that of its subsidiaries or of aay 
material adverse claim of any right, title or interest therein, pending or contemplated. This stetement 
is made without regard to certain minor encumbrances such as lims for current taxes, easemente or 
restrictfons which do not materially detract from the value of such real property or its use in NCR's 
or subsidiaries' business. 

HISTORY AND BUSINESS OF E O 
ft 

E Q was incorporated in New York ui 1927, under the name Air Associates, Incorporated and on 
Odober 1, 1940, merged into its then inactive wholly-owned subsidiary which had been incorporated 
in New Jersey on May 27 of that year. The name Electronic (Communications, Inc. was adopted in 
April 1957. 

E Q ' s principal business consiste of the design, devdopment and manufacture of dectromc com­
munications systems, subsystems and equipment, flight instmmente and metal products. The end-use, 
directly or indirectly, of these producte is priniarily by the militery forces of the United States and ite 
allies and by the National Aeronautics and Space Administration (NASA). A substantial part of 
E Q ' s saies for the five years and nine months ended June 30, 1968 were made under govemment 
contracte subject to final prkx determination. It is the opinfon of ECI's management tbat final price 
determinations will have no adverse effect on ite financial stetemente. About 90% of ECI's sales for this 
period are also subject to renegotiation under the Renegotiation Ad of 1951. Under this Act the govern­
ment is permitted to renegotiate contracts to dimiiuite "excess profite." ECI has recdved dearances from 
the Renegotiation Board through the fiscal year ended September 30, 1967. 

The fields in which ECI engages in business are highly competitive. While E Q does not know 
of any rdiable stetistics perteining to ite rekitive position m the dectronics fidd, it believes that hs 
share of the total business in this field is small. ECI competes with a large number of otfaer electronics 
companies, many of which are considerably larger than E Q , and with dectronics divisions of other 
large manufacturers. 

Unfilled orders wrere estimated to be $60,000,000 at June 30, 1968 (of which approximatdy 
$14,(XX),0(X) are expected to be delivered during the remainder of the current fiscal year ending September 
30, 1968) and $44,000300 at June 30, 1967. SubstantiaUy all unfilled orders ate for mDitazy and 
NASA end-use and are subject to customary govemment provisions permhting thc government to 
terminate for ite convenience, with provisions for rdmbursement to ECI for coste incurred and profit 
in the event of such termination. 

S L Petersburg Division 

E Q ' s executive offices and prindpal manufacturing and engineering facilities are located in S t 
Petersburg, Florida. These fadlities indude engineering kiboratories, environmenteUy controlled manu-
focturing "dean rooms", inspection and test fadHties and areas for assembly, metal fabrication, dectro-
plating, welding and graphic arte production. 

At present the design, devdopment and manufacturing activities of the S t Petersburg Division 
are directed principally to airbome, air-transporteble, shipboard, grotmd and satdfite communications 
systems and space instmmentation. 

In the area of command and control communications, E Q is the prime contrador and systems 
integrator for the airbome U H F multiplexed communication system which has been employed since 
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1961 by the Str;( "jc Air Command for ite Airborne Comn-.rt:..-'Post. This program is now in ite 
third equipment generation. 

In the area of tedical command and control, ECI is producing communication systems for the 
Marine Tactical Date System and shipboard radio sets for the Navy Tactical Data System. 

Other communications programs include shipboard transceivers for the Navy, data link radios for 
j naval aircraft, communication satellite ground terminals for the militery, communication relay equip­

ment, tactical multiplex equipment, telemctr}- equipnient, special purpose transmitters and receivers for 
Minuteman launch sites, transmitters for NATO's NADGE program and a variety of research and 
development projects. 

The St. Petersburg Division also is producing a variety of equipment for the nation's space program, 
including flight control computers for the Saturn/Apollo program. 

ECI's customer requiremente group consiste of a headquarters staff located in St. Pdersburg, Fforida, 
and field personnel based in Hunteville, Alabama; Los Angeles, California; Boston, Massadmsette; 
Dayton, Ohio; and Washington, D.C This group analyzes present and future military budgete and 
rdated present and future customer product requirements and maintains commercial relations with present 
and potential customers having requiremente for ECI's capabilities and producte. 

Benson Bfannfaclnring Divisfon 

The Benson Manufacturing (^mpar.y was founded in 1907 and was incorporated in Missouri in 
1928. ECI acquiring voting control of Eenscn in 1963. On November 23, 1965 Benson was merged into 
ECI and became the Benson Manufaauring Division. 

Benson's prindpal business consiste of the design, fabrication and sale of varfous producte made from 
aluminum, steinless steel and other metels. The end-use, directly or indirectly, of these producte is 
primarily by the militery forces of the United Stetes, NASA and the brewing industry. These 
producte indude heat transfer systems, fabricated metal componente for application in aircraft, missile 
and space systems and alumintun and steinless steel beer barrels. All phases of Benson's business are 
highly competitive. While EQ does not know of any reliable ftatistics. it believes Benson's share of the 
total markete for heat transfer systems and fabricated metal componente for aircraft, missile and space 
systems application is not significant 

ECI is presently offering for sale the business and assets of the Benson Manufacturing Division. 

Standard Predaion Divisfon 

ECI's Standard Precision Division in Wkhite, Kansas was esteblished in 1949. ECI acquired diis 
division (then a separate corporation) in 1959. This division's activities consist prindpally of the 
production of instmmente and dectro-mechanical equipment for the aerospace and general aviatfon 
mdustries. The division also operates facilities for the overhaul of aurraft instmmente, research and 
devefopment and environmental testing. The facilities mclude an environmentelly controlled "dean 
room" and areas for assembly, instruction and testing. Stendard Precision also is equipped for production 
of spedalized screw machine items and is presently manufacturing ordnance fuze equipment for the U. S. 
Army. 

Employee Relations 

ECI has about 2750 employees, approximately 2700 at St Petersburg. 300 at Benson and 250 at 
Standard Precision. ECI has groiip life, sidmess, accident, hospitelization and surgical benefite and 
retirement income plans for all its empfoyees. 
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About 1,01 production and maintenance employees at k.. Petersburg are represented by a unkm 
affiliated with thc AFL-CIO. Negotiatfons with this unfon for a three-year collective-bargaining agree­
ment expu-ing ui July 1971 have recently been concluded. 

About 200 production and maintenance empfoyees at Benson are represented by unions affiliated with 
the AFL-CIO. The present collective bargaining agreemente expire in 1969. 

About 170 production and maintenance employees at Standard Precision are represented by a union 
affiliated witii the AFL-CIO. Thc present collective bargainmg agreement expires in 1970. 

Property 

E Q owns ite oflkes and manufacturing and engineering facilities which are located on a 30 acre trad 
in S t Petersburg, Florida. These fadlities consist of two adjacent modem buildings which have approxi­
mately 325.000 square feet of floor space. A 50,000 square foot addition is planned for completion m bte 
1968. ECI also has an option to lease an additional 35 acrea and an optfon to purdiase an additfonal 
26 acres in the St. Petersburg area for future expansion. 

ECI owns two separate plants for ite Benson Msnufaduring Division in Kansas City, Missouri 
with a totel of 225,000 square feet of floor space. Although both of these plante are over 20 years old, 
one having been bulk prior to 1936, they are adequatdy mainteined and are suiteble for Benson's present 
metal fabricaticm operations. 

ECI owns a phint for ite Standard Predsion Division in Widiita, Kansas, with 55,000 square feet 
of floor space. The prindpal fadlity with 45300 square feet of floor space, is leased by ECI. 

ECI also owns the property described befow whfoh is leased to Scott Electronics Corporation. 

Scott Eleetronles Corporation 

Scott Electronics Oirporation in Orlando, Fforida, was established in 1964 and became an affiliate 
of ECI m December, 1965. The outstanduig capital stodc of Scott Electromcs consiste of equal amotmte 
of (Class A oommon stodc and Class B common stock. Tbe dividend, liquidation and voting rigfate of 
the Qass A and Class B common stock are kientical excqit tfaat E Q as the owner of all of the outstanding 
Oaa& B common stock is entitled to dect a majority of Scott Electronics' Board of IMrectora. Tbe 
Qass A common stock is owned by tvro officers of Scott Electronics ndther of whom are otherwise 
affiliated whh ECI except as holders of stock and options to purchase stock of ECI. The Qass A 
common stock is conA-citible into Class B common stodc <m a share for share basis, and ECI has the 
option to purdiase all of the Class A and Qass B common stock from time to time outstanding at 
prices ranging from 100% to 200% of ite book value. 

Scott Electronics designs and produces wave filters, magnetic ampUfiers, transformers, saturable 
reactors, toroidal componente, inverters, converters and asscxiated electronic modules. Ite prindpal 
customers are manu&ctnrers r^ communications and radar systems. 

The business in which Scott Electronics engages is highly competitive. Ite share of busmess in its 
field is believed to be small. Scott Electronics compdes with a large number of other eledronic component 
manufecturers, many of whom are considerably Urger than Scott Electronks. 

Scott Electronics has approximatdy 4(X) empfoyees. None have a union affiliation. Scott Eledronics 
occupies a plant of approximatdy 60,000 square feet which it leases from ECI. This plant has adminis­
tration, engineering, "dean room" and assembly areas. 
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^ } DESCRIPTION OF CAPITAL STOCK OF NCR 

NCR is authorized to issue 2,000300 shares of the par value of $5 each of cumulative Prderred 
Stock, none of which is outetending, and 14300300 shares of Common Stock of the par value of $5 each, 
8,963,168 shares of which were outstending cm June 30, 1968. The following are summaries of certain 
rights of and provisions for the Preferred Stock and the Common Stock. 

The Preferred Sloek 

The Preferred Stock is senfor to the (Common Stock, both with respect to the payment of dividends and 
the distribution of assets, is issuable from time to time m one or more series, and the Board of Directors is 
expressly authorized to fix before issue with resped to each series (a) the designation and aumber of 
shares to constitute such series, (b) the liquidaticm righte, (c) tfae dividend righte, (d) the times and prices 
of redemption, (e) whdher the shares are to be subject to the operation of a smldng or retirement fund, 
(f) whether the shares are to be convertible or exchangeable for other securities of NCR, (g) any lunite-
tion on the payment of dividends on the Common Stock to be effective white any such series is outstanding, 
(h) the voting powers, if any, in addition to anv voting righte provkled by law, of the shares of such series, 
which voting powers may be general or special, and (i) such other provisfons as shall not be mcoasistent 
with the (Charter. All shares of any series of Prderred Stock shall be M^ntiral with each otfaer m all 
respecte, and all series will rank equally and will be identical in all respecte except to the extent that the 
Board of Directors is permitted to vary tfae terms thereof as above describecL Shares of any series of 
Preferred Stock which have been issued and reacquired (exduding purchased shares which NC^ decte to 
hold as treasury shares), induding shares recdved upon conversion or exciiange, will revert to the stetus 
of authorized and unissued shares and may be rdssuedL The Prderred Stock when valkily issued for 
adequate consideraticm wiU be fully paid and nonassessable. 

The Common Stock 

The (Common Stcxdc, (i) subject to the prfor righte of the Preferred Stock described above and to 
any limitations on dividends or other restrictions fixed by the Board of Directors bdore issue with reelect 
to any series of Prderred Stock and to the lunitatfons described under tbe beading "Restrictfons on 
Dividends" bdow, is entitied to dividends when and as declared by the Board of Directors, (ii) has full 
voting power, (iii) subject as aforesakl, u entitled to recdve any distributicm made to stocidioklers in 
liqnklaticm, and (iv) is not entitied to preemptive righte to subso-ibe for additional shares of any dass 
or securities convertibte into such shares other than such righte, if any, as the BcMu-d of Directors of 
NCR may determine from time to time. 

/Von<umiilafiee Voting 

The holders of Common Stock are entitled to one vote per share. Since the Common S\o(k does 
not have cumulative voting righte, the holders of more than 50% of the shares, if they choose to do so, 
can eled all of the directors, and the holders of the remaining shares cannot eled any director. 

There are no conversion righte or redemption or sinking fund provisions with resped to the 
Common Stock. 
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(•) o 
The outstetiuing shares of (Common Stock are fully paid ^nd nonassessable, and the shares issiable 

upon consummation of the exchange will, when so issued, be fully paid and nonassessable. 

Restrietions on Dividends 

The Indenture with resped to NCR's 4 ^ % Subordinated Debe:nures due April 15, 1992 (convertible 
on or before April 15, 1982), issued in May of 1967, prohibits the declaration or payment of dividends 
on Common Stock of NCR (other than diviuends in Common Stock) or the acquiskfon or retirement 
of capital stock of NCR by it or a subsidiary unless, after giving effect thereto, the accumulated con­
solidated net inoome of NCR and ite subsidiaries earned subsequent to December 31, 1966, plus the 
sum of $30300,000, plus the nd proceeds of the issuance, sate or other disposition after December 31, 
1966 of stock of NCR and of indebtedness of NCR which has thereafter been converted into stock of 
NCR (including the said Debentures) shall exceed the sum of (i) all dividends and other distributions 
on the capital stock of NCR (other than dividends or distributicms payable in shares of Common Stock 
of NCR) expended by NCR subsequent to December 31, 1966, and (ii) the aggregate amount of 
expenditures macte by NCR and any subsidiary subsequent to December 31, 1966 for the acquisitfon or 
retirement for value of any shares of capital stock of NCR. Tbe term "consolidated net income" is 
defined to mean all net income of NCR and ite subsidiaries appearing on a consolidated income statement 
of NCR and ite subsidiaries as reported to stockholders and accompanied by a certificate of indq>endent 
public accountante. Such inoome includes non-operating income, and is after deduction of all expenses 
and charges of every proper character, all as determined in accordance with generally accepted accounting 
principles. As nt December 31, 1967 appro:::nintcIy $59,3(X),000 of t!:e earnings retained for use in 
the business were free of such restrictions. 

DESCRIPTION OF COBEMON STOCK OF E Q 

ECI is autiiorized to issue 2,(XX),000 sliares of common stock of the par value of $1 per share and 
2(X),000 shares of 6% Cumulative Convertible Prderred Stock of the par value of $10 per share. All 
of the outstanding Preferred Stock was redeemed on Jily 31, 1968 and no additional Prderred Stock 
will be issued. Accordingly, no description of the Preferred Stock is induded in this Prospectus. 

The holders of common stock of ECI (i) are, subject to the limitetions described befow, entitied to 
dividends out of ECI's surplus or net profits when and as declared by die Beard of Diredors, (ii) ha\'e 
full voting power, each share being entitled to one vote, (iii) are entitled, in the event of any liquidaticm 
of ECI, to their pro rate share of the assets remaining after payment or provision for payment of all 
liabilities, and (iv) are not entitled to preemptive rights to subscribe for additional shares of any class or 
securities convertible into such shares other than such rights, if any, as the Board of Dhectors of ECI may 
determine. 

Under ECI's Revolving Credit Agreement with a group of banks it is provided that ECI will not 
without the consent of the banks dedare or pay any dividends (except stock dividends) or make any 
other distribution to stockholders or redeem any shares of ite capitel stodc unless the aggregate amount 
of all such cash dividends, distributions and redemptions in any period of twelve consecutive months 
does not exceed 50% of ECI's net earnings (after all taxes) for such period. 
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o MANAGEMENT 01 fD 
Directors and Exeenllve Oflkers 

The names of all diredors and executive officers of NCR are as follows: 

^ 
Name 

Robert S. Oelman 
R. Stanley Laing 
Robert G. Chollar 

George Haynes 

Charles L Keenoy 

John J. Hangen 
Frederic H. Brandi 
Fred C Foy 
Joseph A. Grazier 
William P. Patterson 
David L. Rike 
James S. Rockdeller 
Thomas E. Sunderland 
J. M. Boyle 
VV. J. Carroll 
D. E. Eckdahl 
H. W. FtapweU 
O. B. C^dner 
A. S. GiUan 
D. K. Hughes 
T. E. McCartiiy 
J .E. Rambo 
CF.Rendi 

B. L Shafer 
R. M. Sweeney 

G. J. Wilson 

H. R. Wise 
A. S. Holzman 
E. C. Novrak 
C. E. Martin 

Office 
Director and Chairman of the Board** 
Director and President* 
Director; Vice President and Group Executive 

Research and Development and Manufacturing 
Director; Vice President and Group Executive 

International Operations 
Director; Vice President and Group Executive 

Domestic Marketing 
Director, Vice President, Finance* 
Director* 
Director 
Director 
Director 
Director 
Director* 
Director 
Vice President, Domestic Sales 
Vice President Product Pkmning 
VKZ President, Electronics Division 
Vice President, Marketing Administration 
Vice President, Industry Marketing 
Vice President, International Administratfon 
Vice President, Manufacturing 
Vke President, Product ilarketing 
Vice President, Secretary and General Counsel 
Vice President, Engineering and Advanced 

Development 
V̂ ice President, Industrial Relations 
Vice President and Cicneral Iklanager, Business 

Fomis and Supply Divisfon 
Vice President and Cicneral Manager, 

Special Producte Divisfon 
Vice President, International Marketing 
(Controller 
Treasurer 
Director of Taxes and Ciroup Benefits 

* Member of the Executive (Committee. 

All of the executive officers have been continuously in the employ of NCR for more than five years 
except Mr. R. M. Sweeney who prior to 1964 was an officer of Business Systems, Incorporated acquired 
by NCR in that year. 
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Remnneratiol id Other Transactions with Management'^ fl Others 

The remuneratfon, on an accrual basis, paid during tbe hist fiscal year by NCR and ite subskliaries 
to each director, and each of the dvee highest paid ofiicers, whose aggregate remuneration exceeded 
$30,000, is sd forth together with certam other information in the folfowuig teble: 

Name 

Robert G. Chollar 

John J. Hangen 

Crtorge Haynes 

Charies L. Keenoy 

R. Stanley Lamg 

Robert S. Odman 

All directors and 
oflKcers as a group 
(28 m the group) 

Capadty 

Director and Vke President 
and CxTOup Executive—Re­
search and Development 
and Manufacturing 

Director and Vice President, 

Dkector and Vice President 
and Group Executive—In-

Director and Vice President 
and Gnmp Executive— 
DomestK Marketing 

Director and President 

Director and Chairman 

,JSS^L^ 
$ 81,000 

55750 

93,000 

106,00O« 

97,500 

175,000 

$1,386,525» 

Dderred 
Contiiigcnt 

Compensation. 
Award for 

1967 

$ 28,000 

20,000 

• ^ ~ 

80/X)0 

50,000 

$228,.S00 

Trust for 
Emntoyees* 

$ 1.917 

1,238 

1,917 

1,917 

2335 

3,993 

$28,101 

Eftnsttd 
AawMl 

RdiTflBtat 
BeoefitiS 

$23,614 

22,494 

17382 

18715 

24,625 

26,188 

I Directors who are salaried officers recdve no additiotal remuneration as director. 

* In 1926 four stoddiolders of NCR created a trust of sfaares of stock of NCR for the benefit of employees. As of 
December 31, 1967. tbe trust bdd 233.162 shares. Dividends from said thares were distributed to l,74iS employees in 
1967. Said distribntian does not cone from funds of NCR. 

I These estimated annual letiiCMtnt benefits under NCR's Retirement Plan as amended effective July 1, 1955, are 
based upon contribotiotts by botfa the individual and NCR and are calculated upon the elifl^e earnings m each case, and 
upon tbe assnmptiop that there will be no change in tfae current rate of earnings of each individual and that eacb individual 
will oontinne as a partidpant in the Plan nntil nis normal retirement date. 

«In addition to tbe amount stated above, under the terms of Us contract as Manager of one of NCR's brandi sales 
offices whicfa was cancelled Deciembcr 31,1965, for services rendered thereunder prior to cancelbtioo Mr. Keenoy received 
durmg 1967 $5,500. 

> One of the officers not listed above received under the terms of his contract as Manager of one of NCR's branch 
sales offices which was cancelled prior to his appointment as a corporate officer on Januaiy I, 1966 for services rendered 
thereunder prior to such cancdlabon. $500 dunng 1967. Both tbe foregoing amount and that referred to in note 4 above 
are induded in the aggregate remuneration for all directors and officers as a group. 
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Under the t<( ) of employment agreemente entered mto iL .959 with Mr. Oehnan, in 1964 with 
Mr. Laing and m 1966 with Messrs. (Chollar, Haynes and Keenoy, for each twdve mondis of service 
tlieretmder Mr. Oelman is entitled upon terminatfon of service to contingent deferred compensation 
b the amount of $3,000 per year and Messrs. ChoUar, Haynes, Keenoy and Laing are entitled to 
similar compensatfon tmtter like terms in the amcmnt of $1,000 per year. All such contingent dderred 
compensation is payable for a period of ten years beguuung on terminatfon of service. The agreement 

lag^' with Mr. Odman superseded a prior agreement entered mto in 1957. The agreement widi Mr. CboUar 
superseded a prfor agreement entered into in 1959. Under such contracte through December 31, 1967 
Mr. Oehnan had become entided to recdve $30,250 a year, Mr. Chollar bad become entitled to recdve 
$7,000 a year, Mr. Haynes had become entitied to recdve $17^0 a year, Mr. Keenoy had become 
entitled to recdve $1750 a year and Mr. Lamg had become entided to recdve $3750 a year. In 
additfon, for services rendered in 1967 and m lieu of an equivalent ainount of cash remuneration, awards 
of deferred contingent compensation were made to Messrs. Chollar, Hangen, Laing and Oelman and 
to all directon and oflkers as a gnmp (28 in aO) including those named, in the respective amounte 
shown in the above table. Under these awards dderred ccmtingent compensation is pays^te in tea equal 
annual installmente beginning on termination of service with NCR except in the case of Mr. Laing wfaose 
award is payabte fo two equal installmente of $40,000 each on January 15, 1970 and Januaiy 15, 1971. 
Tbe paymente of deferred compensation under such contracte and awards are subject to certam oon-
tingendes which may result in the terminatfon or reduction of sncb payments. For tax purposes, such 
amoante of dderred ccmtingent compensatfon will be dedncted by tiCB. in tbe year in which payment, if 
any, is made. 

DiUon Read & Co. Inc., acted as managing underwriter in 1967 writh resped to an offeriqg of 
$88,696,700 principal aniount of 4>j% Subordinated Debentures due April 15, 1992 and recdved for ite 
services as such a gross underwriting commission of $103,646.29. It also acted as managing imderwriter 
in 1966 with respect to an oflfering of $60,000,000 prindpal aniount of 5.60^ Smking Fund Debentures 
Due June 15, 1991 and recdved for ite services as such a gross underwriting commission of $72/XX). 
Mr. Frederic H. Brandi is Chainnan, a director and stockholder of Dillon Read & Co. Inc 

First National City Bank acted as Subscriptfon Agent m connection writh the issue in 1967 of NCR's 
4>^% Suborduiated Debentures due April 15, 1992, and recdved $77,25773 for ite servtees m tfaat 
capacity. Mr. Rockdeller at tbe time oi the issue was Chairman of First National Gty Bank. 

' ^ ^ Effective December 31, 1965, Mr. Harry C Keesecker resigned as an officer and dkector of NCR 
and on January 1, 1966 became Branch Manager of NCR's Les Angdes sales offioe. At that time 
NCR entered into an agreement providing for the payment to Mr. Keesecker of $8,000 per year for 
each of the five years commendng on his retirement or termination of full time employment, in 
consideration of Mr. Keesecker agredng not to compete with NCR and to be available for consultive 
service. 

Stock Option Plans 

" • NCR has two stock option plans, one approved by stockholders in 1958 (the "1958 Plan") and 
ttie other approved by stockholders in 1966 (the "1966 Plan"). The 1958 Plan was amended ui June 
1964 to conform to die requirements of the amendment of the Internal Revenue Code enacted m that 
year. Options granted under the 1958 Plan bdore June 1964 were designed to be restricted stock 
options as defined in the (Code and those granted after the 1958 Plan was amended were designed to 
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be qualified ^ ' >k options as defined in the Code. Option^ „Anted under the 1966 Plan may be dther 
qualified stocK options or unqualified options. All options entitte the holder thereof to purdiaie shares 
of Common Stock of NCR. On May 31, 1968 options to purchase an aggregate of 93,134 shares 
of NCR's Common Stock had been granted and were outetanding under both Plans, and tbere 
remained available under die 1966 Plan for options, whkh may be granted ui the future, 197,300 shares. 
No further options may be granted under the 1958 Plan. The number of shares subject to optfon and 
with resped to which optfons may be granted in the future and the exercise price of outstanding options 
are subject to adjustment upon the happenuig of certain evente. The following teble sete forth informa­
tion with respect to shares under option as of May 31,1968: 

1958 Pten: 

Number of 
Optionees 

8 
7 

10 
1 
8 
6 
8 

1966 Plan: 

Number of 
Optionee* 

2 
4 

64 
1 
1 
2 

Number of Share* 
Subject to Option 

8756 

6,900 

12,579 

5,350 
10345 

5,339 
2700 

Nnmbcr of Shares 
Subject to Option 

lOfiOO 
8,500 

18765 

1,000 
3,000 

400 

Option Price 

$67J4 
66.19 
58.16 
97.44 
7726 
74.10 

110.50 

Option Price 

$84.50 
66.63 
66.63 
6737 

103.63 
110.50 

Expiration Date 

January 21, 1969 

June, 24, 1969 
November 18, 1969 
April 25, 1972 
December 19, 1972 

July 20, 1970 
March 19, 1973 

Expiration Date 

July 19, 1971 
September 20,1971 
September 20, 1976 

January 2,1972 
February 4,1973 
March 19, 1973 

Options expiring on June 24, 1969, July 20, 1970, July 19, 1971, September 20, 1971, January 2, 
1972, February 4, 1973, and March 19, 1973 referred to in die above table are mtended to be qualified 
stcx:k options. The options expiring on September 20, 1976 are not mtended to be qualified or restricted 
stcxJc optfons. All other options rderred to in the above teble are mtended to be restricted stock options. 
Each option, which is non-transfcrabte and exercisabte by the optfonee only while an emplciyee, except 
in certain drcumstances, was gianted in consideration of the optionee's agredng to remain m the employ 
of NCR for one year. Options granted under the 1958 Plan may not be exerdsed prior to the expira­
tion of one year from the date of grant, at which time 2 0 ^ of the shares with respect to restricted options 
and 25% of the shares with resped to qualified options thereby become available and a further 20% 
or 25%, depending upon whether the option is restricted or qualified, become so available each year 
thereaJfter until all suc^ shares have become available. All options granted under the 1966 Plan mature 
fully after the expiration of one year following the date of grant. Both Pkms provide that the purchase 
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price of the stodI Jider each option granted thereunder shall \ ahr. fair market value of the stock on 
the day of the grant. 

On May 31, 1968, options were held by officers and directors of NCR as indicated m the foUowing 

^ ^ ^ ^ ' Purchase Price 
No. of Share* Per Share Expiration Date 

R. G. Chollar 2,000 $ 66.63 September 20,1971 

J . J . Hangen 775 66.19 June 24, 1969 
788 74.10 July 20, 1970 

1300 66.63 September 20,1971 
G. Haynes 5,350 97.44 April 25, 1972 

1.050 66.19 June 24, 1969 
ZJXO 66.63 September 20,1976 

C. L. Keenoy 8,000 84.50 July 19, 1971 
R. S. Laing 3,857 58.16 November 18, 1969 

1,575 66.19 June 24, 1969 
2,500 66.63 September 20,1971 

R . S . Oehnan 5,513 58.16 November 18, 1969 
2,500 66.63 September 20, 1971 

All directors and officers as a 
group (18 in the group) . . 3,032 67J4 January 21, 1969 

10710 58.16 November 18, 1969 
5,350 97.44 April 25, 1972 
6,645 7776 December 19, 1972 
6,900 66.19 June 24, 1969 
3,638 74.10 July 20, 1970 

10,000 84.50 July 19, 1971 
8,500 66J63 September 20. 1971 
4,500 66.63 September 20. 1976 
1.000 6737 January 2. 1972 
3,000 103.63 February 4, 1973 

See "Comparative Price Ranges of NCR and ECI Common Stodcs" for recent market prices of 
tfae Common Stodc 

NCR has effected insurance ("Rdmbursement for Dhectors' and Officers' Liability Insurance") 
cnvering sums spent by it m indemnifying directors, officers and employees under the indemnifica-
tfon by-law of NCR, and bas also effected insurance ("Duedors' and Officers' LiabiUty Insurance") 
protecting directors and officers against certain liabilities in resped of whteh they are not indemnified 
under the by-law. NCR pays the premium cm the "Reunbursement for Directors' and Officers' Liability 
Insurance" poltey, and the covered dkectors and officers pay the premium <m the "Dkectors* and Ofiicers' 
Liability Insurance" policy. The premium c» the "Reimbursement for Directors' and Officers' Liability 
Insurance" policy represente 90% of the aggr^ate of the premiums cm bodi polktes and the premium 
on the "Directors' and Officers' Liabifity Insurance" policy represente 10% of the aggregate of the 
premiums on botii polides. 

Ownership of Secnrities 

As of May 15, 1968, directors and executive ofiicers of NCR as a group owned benefidaUy 46,337 
shares of the outetending Common Stock of NCR and $1,100 principal amount of ite 4}^% Subordinated 
Debentures due April 15,1992. 
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i 1 BIANAGEMENT O^ i d 

Stuck Options, Remuneration and Other Transaetions with Management 

The following teble shows total remuneration paid by ECI for the fiscal y c : ended September 30, 

1967, to tiie folfowing: apadtics In Which Remuneration Was Received Rem«ratioB 

S. W. Bishop PresWent and Director $ 75400"' 
42,400W» W. R. Yarnall Fuuncial Vtee President and Director 

J. B. Williams Vice President and Oneral Manager—St. 
Petersburg Oivision and Director 45700 

All sixteen ofikers and directors as a group 333,100**' 

( '̂ Mr. Bisaop is tanfloytd under an agreement, expiring April 30, 1970, which provides for 
sn $50,000 a rear plus 1« of the corn '^ " " • ' ' • 

tbe agreement, before dedaction of income taxes. 
plus 1% ot the consolidated income of ECI and its subsidiaries, u defined m 

_ Ml of income taxes. Pursuant to tbe agreement ECI mintains | i 00,000 of 
insurance upon his life payable to fais beneficiary. 

Oi Mr. Yamall is employed under an employment and oonsultinp; agreement, expiring April 30, 1975, which 
provides for compensation of not less than $40,000 a year until April 30, 1970 aiul not leu than $20,000 a year 
thereafter. 

<*> Does not incfaide $40,000 of fee* for legal services paid to the firm of Ballard, Spabr, Andrews k 
Incersoli, of which Thomas G. B. Ebert. a director and an Assutant Secretary of EQ, is a partner. 

The benefite payabte under EQ's Retirement Income Plan for Salaried Empfoyees to the persons 
named in the preceding table, in the event of thdr retirement at age 65, are estimated as folfows: Mr. Bishop 
$6,900 a year; Mr. Yamall $3700 a year; Mr. WiUiams $5,500 a year. 

Mr. J. Paul Crawford. Jr., a director of E Q , u a Senior Vtee President of Chemical Bank New 
York Trust Company which has the largest partidpatfon in the revolvuig credit agreement between ECI 
and a group of banks to provide working capital. The largest amount of borrowings from this bonk out­
standing under the agreement at any time smce U became effective on Febmary 28. 1967 was $2,177,500. 

The A. & H. Kroeger Organizatfon, of whicfa Mr. H. A. Kroeger, a director of E Q , is a partner, 
will be paid a total of $30,000 for consulting and economic advisory services rendered to E Q during 
tbe fiscal year ending September 30, 1968, induding services rendered in ccmncction witii the Exchange 
Offer. The firm of Ballard, Spahr, Andrews & IngersoU will be paid a fee by ECI for legal services 
rendered in 1968, induding services rendered m connectfon with tiw Exdiange Offer. 

As of May 31,1968, tfahteen officers and otfaer key empfoyees hdd options under the 1964 Qualified 
Stodc Option Plan (die "1964 plan") and die 1957 Restricted Stock Option Plan (tiie "1957 plan") to 
puniiase a total of 34,548 shares of common stock of ECI. These optfons, all of whicfa are presentiy 
exerdsabte, are held as follows: 

Date of Grant 

S. W. Bishop December 27,1962 
January 26, 1967 
December 5, 1967 

J.B.Wflliams November 23,1964 
January 26,1967 
December 5,1967 

Other officers and employees . . Various dates from December 27, 
1962 to December 5, 1967 

Number of 
Shares Subject 

to Options 

368 
5,000 
5,000 
1,000 
1,500 
2,500 

19,180 

Option Price 
Per Share 

$977 
20.00 
24.69 
8.99 

20.00 
24.69 
r8.99 

to 
.24.69 

Totol 
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j p u o h s No further op^ohs may be granted under the 1957 plan. The options granted prior to November 23, 
1964 are covered by the 1957 plan and are intended to conform to the definition of "restricted stodc 
options" in the Internal Revenue Code. In each case tbe option prtee was 85% of the hir markd value 
of ECI's common stock on the date the optfon was granted. The numbers in the preceding table have been 
adjusted to reflect the 10% stock dividend paid December 21,1966. Theoptions granted on November 23, 
1964 and thereafter are covered by the 1964 plan and are intended to conform to the definition of "qualified 
stock options" in the Internal Revenue Code. The option price was 100% or more of the fair markd value 
of ECI's common stock on the date the options were granted. Each of these options expires five yean after 
tbe date of grant or earlier as provided in the 1964 plan m the event of termination of employment or death. 

It is a condition of the Agreement, dated as of May 20, 1968, bdween NCCR and ECI, among other 
things, that at the Qosing Date there be delivered to NCR the resignations of all of the diredors of E Q 
expressed to take effect at the pleasure of NCR. If the Exchange Offer is coosummated, NCR intends to 
operate ECI as a subsidairy and it is contemplated that NCR will accept the resignations of all directors 
who are not officers of ECI and dect directors of NCR's choice. NCCR does not contemplate effecting any 
immediate changes in the present ofiicers of ECI. 

UTIGA'nON 

NCR is subject to a consent decree entered against ite predecessor and others, (effective February 
1, 1916) m tiw District Cotut of tiie United Stetes, Soudiera District of Ohfo. Westem Dhrisfon. This 
consent decree enjoms NCCR and the otfaer ddendante from engaging in a variety of restridhw trade 
practices with resped to cash registers or other registering devices. Tbe decree alao enjoms NCR from 
accpiiring ownership or oonteol, directiy or indirecdy, by means of stcwk ownership or otherwise, of the 
•whole or an essential part of tbe busmess, patente or plante of any competitor engaged m the manufacture 
or sale of cash registers or other registering devices m interstate or foreign cniiHiwiue, exoept with tiw 
approval of the Court. Jurisdtetfon of the case is reteined by tbe Court for the purpose of passing upcm 
such proposed acquisitfons. and for the purpose of enforcing or modifying the decree upcm applicatfon 
of any of the parties thereto. 

In additfon to the foregomg, NCR is a party to a small number of adfons of a routine nature incidentel 
to ite business, none of whteh is regarded by NCR as material 

EXPERTS 

The financial statemente included in this Prospectus and the schedules included elsewhere or incor-
]x>rated herein b.v reference in the Registration Stetement, except for the stetements of ECI that rdate 
to the three month periods ended December 31, 1966 and 1967, lave been examined by Price Waterhouse 
& Co., Arthur .\ndersen & Co. and Peat, MarwicJc, Mitchell & Co., independent accountants, whose 
opinions thereon appear herein and elsewhere in the Registration Statement, and have been included or 
incorporated by rderence by NCR in reliance on the opinions of such fimis and on their authority 
as experts in auditing and accounting. 
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( ) OPINIONS OF INDEPENDENT ACii^JNT. 

^ 

'ANTS 

To the Board of Directors of 
T H E NATIONAL CASH REGISTEK COMPANY 

We have examined the accompanying consolidated stetement of financial position of The Natfonal 
Cash Register Company as of December 31, 1967 and the related stetements of earnings retained for use 
in the business and capital surplus tcigether with the consolidated stetement of income for the five years 
then ended appearing elsewhere in this Prospectus. Our examination was made in accordance with 
generally accepted auditing stendards and accordingly induded such tests of the accounting records and 
such other auditing prcx:edures as we considered necessary ui the circumstences. We did not rrsF"?"*' 
the finandal stetemente of The National (Cash Register Company (Japan) Ltd., a consolidated subsidiary, 
which stetemente have been examined by other independent accotmtente whose report thereon has been 
fumishlid to tis. 

In our opinion, based on our examinatfon and the report mentioned above of other inctependent 
accountente, the accompanying consolidated financial stetemente and the "Consolichited Statement of 
Income" appearing dsewhere in this Prospectus present fairly tfae financial pontion of The National 
Cash Register Company and ite subsidiaries at December 31, 1967, and the results of thdr operatfons 
for the five years then ended in conformity with generally accepted accounting prindples. These prin­
dples were consistendy applied during the period after giving retroactive e f l ^ to the indusicm, which 
we approve, of thc accounts of international subsidiaries and branches as explained in Note 1. 

PBICB WATXRHOUSE & Co. 

New York, New York 
February 16, 1968 

Board of Directors 
T H E NATIONAL CASH RECISTES COMPANY 

We have examined the balance sheet of The National Cash Register Company (Japan) Ltd. as of 
November 30, 1967 and the related stetemente of iticonw and surplus for die five years then endecL 
Our examination was made in accordance with generally accepted auditing standards, and aooordingly 
mduded such teste of the accounting records and such other auditing procedures as we consulered 
necessary in the drcumstances. 

In our opinion, such financial stetements (not presented separatdy berdn) present fairly the financial 
position of The National Cash Register Company (Japan) Ltd. at November 30, 1967 and the resulte of 
ite operations for the five years then ended, in conformity with generally accepted accounting prindples 
applied on a consistent basis. 

PEAT, MARWICK, MrrcHBix & Co. 

Tolqro, Japan 
January 20, 1968 
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f ) THE NA'nONAL CASH HEcL. W COMPANY 
AND SUBSIDIARY COBIFANIES 

CONSOLIDATED STATEMENT OF FINANOAL POSITION 
DM«nbw 31, 1967 

A S S E T S 
Current assets: 

Cash $ 26753,528 
Marketeble securities, at cost (approxunate market) 47,669,067 
Recdvabtes—Note 2 253,116,911 
Inventories—Note 3 334784,384 
Prepaid expenses 10,992,466 

672316,356 
Property, pbnt and equipment—Note 4 330772759 
Other assets 6,555,386 

Total assete $1,010,144,501 

LIABILITIES AND STOCKHOLDERS' EQUITY 
Current liabilities: 

Current mstaUmem on fong-term debt $ 2,192,133 
Notes payabte to banks 74,186,664 
Notes payable to others 11,601,673 
Accounte payable 25,117,282 
Accraed taxes 39,681,602 
Accmed payroll 32750,127 
Other accrued liabilities 54,661,478 
DivWend payabte 2,674,046 
Customers' deposite and service prepaymente 703065)12 

313,671,917 
Long-term debt (exdush'e of instelknente due withm cme year)—Note 5 268,085,364 
Lease purchase obligation 1300,000 
Intematfonal empfoyees' pension and mdcmnity reserves 16742,564 
Intematfonal operations reserve—^Note 1 7,678,009 
Mmority mtereste 10,597,347 
Stockholders' eqiuty: 

Preferred stock—cumulative, $5 par value 
Authorized—2,000,000 shares; issued and outetandmg—none 

Ccxnmon stock, $5 par value—Note 7 
Authorteed—14,000,000 shares; issued and outstanding—8,919,633 shares.. 44,598,165 

Capitel surplus, per accompanying stetement 146,113,055 
Earnings retafaied for use m the busmess, per accompanyuig statement 200,858,080 

Total stoddiolders' equity 391,569,300 
Totel liabUittes and stockholders' equity $1,010,144,501 
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THE NA'nONAL CASH REGISTER COMPANY 

AND SUBSIDIARY COMPANIES 

CONSOLIDATED STATEMENT OF EARNINGS RETAINED FOR USE IN THE BUSINESS 

Balance, January 1 $163,926 

Reteined earnings of The Mkrocard Corporation, a pcxiled 
subsidiary—(Note I) 

Net income for the year 

Dividends: 

Cash ($1.16 per share in 1965, adjusted for S% 
stock dividend m 1965, $1.20 in 1966, $170 in 
1967) (10,168) 

Stock—5% (418,546 shares at $71 a share, approxi­
mate market value) (29717) 

Balance, December 31 $153,463 

19fi5 

$163,926 

29,422 

(000 omitted) 
For the three years ended 

December 31 
1966 

$153,463 

32762 

1967 

$175,174 

1,028 

35,320 

(10,551) 

$175,174 

(10/564) 

$200358 

CONSOLIDATED STATEMENT OF CAPITAL SURPLUS 

(000 omitted) 
For the three years ended 

December 31 
196S 

Balance, January 1 $113,615 

Excess of amount paid fo over par ^alue of common 
stock issued 648 

Excess of approximate market vafoe over par vafoe of 
common stock issued as a stock dividend m 1965 .. 27,624 

Excess ol par value of 65,000 shares of common stock 
issued over steted capital of The Mkrocard Cor­
poration 

Elxcess of tbe 70 percent mterest acquired in the net 
assets of Erlanger & Galmger, Inc. over par value 
of 9,140 common shares issued 

Elxcess of conversion price over par value of 4,330 
common shares issued on conversion of 4.25^ sub­
orduiated convertible debentures 

Balance, December 31 $141387 
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1966 

$142,143 

1967 

$141387 $142,143 

256 2,922 

(190) 

827 

411 

$146,113 
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THE NA'nONAL CASH REGISTER COMPANY 

ANO SUBSIDIARY COMPANIES 

NET ASSETS EMPLOYED IN INTERNATIONAL OPERATIONS 
DaeemJtar Sl , 1967 

A S S E T S 
Current assets: 

Cash and securities $ 12,980,588 
Receivables 128,153,050 
Inventories 154,409,325 
Prepaid expenses 7305717 

303,348,680 
Property, plant and equipment 107,685,574 

Other assete 3,073789 
Total assete 414.108X)43 

LIABILITIES AND RESERVES 
Current liabilities: 

Current instelknente cm long-term debt 789,133 
Notes payable to banks 74/139,568 
Notes payabte to others 7226JS73 
Accraed payroll 7J396.A20 
Accrued taxes 26,324/285 
Paj-ables and accruals 46,695,592 
Customers' deposite and service prepaymente 33,175,171 

195,646^642 

Long-term debt 18787,164 

Employees' pension and indemnity reserves 16742,564 
Total liabilities 230,676,370 

183.431,673 
Less—Minority interests 10,597,347 

Net assete employed m fotematfonal operations $172334,326 

Geographical distribution of net assets: 
Canada $ 17,6l7/)94 
Great Britain and Contmental Europe 79,468375 
Japan, Australia and Far East 38734350 
Latfo America 30,528783 
Africa and Middte East 6,985724 

Totel $172334,326 
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THE NA'nONAL CASH REGISTER COMPANY 
AND SUBSIDIARY COMPANIES 

NOTES TO FINANQAL STATEMENTS 

N o n 1—AeeonBllBf Poliey and Basis of CoBselldatloai 

Effective with the year 1967, the finandal sutements have been prepared on a fully consolidated basis and accord­
ingly include the accounts of all domestic and international subsidiaries and branches. In prior years the results of 
operations included the income, costs and expenses of all subsidiary companies and branches throufhont the world' 
however, the net earnings of foreign subsidiaries and branches, except Canada, which lad not been remitted lo the 
United Sutes ($S,042,9ft4 in 1966) were deducted in arriving at net income for tlie year. The Statement of Financial 
Position included only NCK's net investment in foreign subsidiaries and branches and did not include accumulated 
unremitted earnings abroad, .^t December 31. 1967, NCR's equity in net assets of its consolidated subsidiary 'Tf'pan'ff 
exceeded its investment therein by 187326,076 which in consolidation has been induded in retained earnings. 

Also in 1967, effective December 31, 1966, cerUin previously established international reserves were designated as 
an "International Operations Reserve". The purpose of this reserve is to recognixe the risk of certain non-operating 
charges such as currency devaluations which occur from time to tiiae abroad. NCR intends to follow a consistent 
praaice of maintaining this reserve at an appropriate level 

Property accounts and certain inventories of intematianal subsidiaries and branches are stated at equivalent dollar 
cost at date of acquisition, less depreciation. All other items are at year-end exchange rates. 

Net sales, serrice income and equipnient rental outside the United Stetes included in income for tbe five year* 
ended December 31, 1967 were $256,202,000, $290,441,000, $325,576,000. $389391/)00 and $420,517,0001 respectively. 
Net income of intemational operations, after deduction of royalty payments to the parent company and after proviaion 
for U. S. Income Tax, for the five years ended December 31, 1967 was I114M3.COO, $11,504,000, $13713.000, $15,679.00% 
and $18,039,000, respectively. 

During 1967 NCR issued 65,000 shares of its common stodc in exchange for all the outstanding shares of The 
Uicrocard Corporatioa. This acquisition was treated as a "pooling of interests", and accordingly thc resulte of operatiou 
include $369,000, the net income of The Microcard Corporation for thc entire year. No adjustment was made for prior 
years, since the effect would not have been material. An additional 9,140 shares were issued to acquire a 10% interest 
in Erlanger ft Galinger, Inc. a Philippine corporation, whicli transactiaa was treated as a purchase and dw results 
of operatiooi include tbe net mcome of that company from tfae date of pmchase. In Dcccniber, 1967, NCR porchaaed 
the 20% minority interest of its (>erraan subsidiary for $4,375,(XX). This subsidiary it now wholly owned. 

Nora 2—RcceiTablca: 

Receivables at December 31, 1967 comprise: 

Current acconnts $172,283,000 

iDstallment accounts 87,141.000 

259.424,000 

Lets—Provision for doubtful accounte 6.307.000 

$253,117,000 

Equipinent is sold on terms extending over periods of up to 36 months. Profit on these tales is tnclnded in income 
at the time of sale. It is estimated that approximately one-third of installment accounte are due after one >ear. Other 
customers are, for the most part, 30-day accounte. 
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THE NA'nONAJ. CASH REGISTER COMPANY 
AND SUBSmLUlY COfilPANIES 

NOTES TO nNANCIAL STATEMENTS—(Coaiianed) 

N o n 3—Inventoriest 

Inventories at December 31, 1967 comprise: 

Raw stocic and production supplies $ 41,503,000 
Work in process 104,159,000 
Finished goods 189,122,000 

$334784.000 

Inventories are priced generally at the kiwer o( cost or replacement market. Cost is determined on the latt-in, 
first-out method for a substantial portion of the domeitic Inventories and generally on an average cost basis for foreign 
and other domestic inventories. 

Inventories used in determining cost of products sold were: $334,784,000, $294,095,000, $250,004,000 and $211,937,000 
at December 31. 1967. 1966. 1965 and 1964, respectively. 

Norm 4—Propcrtic* awl DepNcUtio* PoUeyi 

The major classes of property at December 31. 1967. stated at cost, are as follows: 

Land $11,079,000 

Buildings 107J51.000 
Machinery and equipment 185.569.000 
Tools 87369,000 

Rental machines 244312.000 

636380,000 

Lets—DepredatioB 305307,000 

$330773300 

Additions, renewals suid betterments of property, unless of minor amount, are capitalized and depreciated on the 
straight-line metiiod for domestic aisete acquired prior lo PS^ and for roost foreign assete, and on the sum of tfae years-
digits method for domestic assete acquired in 1934 and thereafter. The following estiilated useful lives are used in 
coaiputins depreciation for properties. 

Years 

Buildings 20to50 
Machinery and equipment 5to20 
Automobiles 4 
TooU 10 
Rental machines 4to6 

During 1967, NCR paid approximately $12,574,000, including $6,467,000 foreign, for renuls under leases of varying 
duration, principally for sales and service offices. 

HCR has treated the investment credite of $1,411,000 for 1967, $1,601,000 for 1966 and $1,290,000 for 1965 property 
additions as a reduction in the provision of U. S. income taxes. 
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IVE NA'nONAL CASH REGISTER COMPANY 
ANO SUBSIDLUtY COBIPANIES 

NOTES TO FINANCIAL STATEMENTS—(ContisBMl) 

Kainteiiance and repairs are charged to income. Asset and related reserve amounte are removed from the irronnti 
for all fully depreciated assets, except rental machines, and for retirements or uisposition of property, plant, and cquip-
ninit, except tools. Tlie net book value of tools retired or disposed of is credited against tlie current year's additions 
to the asset account; provision for depreciation of such tools is continued over tlie period of the previously estimated 
useful life. . \ny gains or losses on dispositions of properties are reflected in income. 

N o r n S—Long-Tcnn Oebt i 

Long-term debt at December 31, 1967, exclusive of insUllmente due within one year and debentures held for rettrc-
ntent, consists of the following: 

3J7S%-3.7S% Sinking fund notes due 1969-1980 $ 15,427300 

4.73% Sinking fund debentures due 1969-1985 . . . . 36390,000 

4 J 7 3 % Sinking fund debentures due 1969-1987 . . . 47300300 

5ii0% Sinking fund debentures due 1971-1991 . . . . 60.000.000 

42S% Suborduiated convertible debcnturct due 
1982-1992 88.264,000 

5J35(> Swiss franc bonds due 1978-1982 11374300 

Real esUte mortgage due 1969-1989 2717300 

Mortgages and other long-term debt of foreign 
subsidiaries and branches 6,713300 

$268385,000 

Paymente reqmred on long-term debt during the next five years are $4754,000 in 1969, $4.181300 in 1970. $5,437|000 
in 1971, $5,746,000 in 1972 and $5730,000 in 1973. At tfae optkm of KCR, all or part of the long-term debt may be 
paid prior to maturity. 

The 4.25% debentures are tabordinated to all tenor indebtedness inchiding the present oatstaading sinking fimd 
notes and debentures. Tfae 4.25% debentures are convertible at their principal amount into common stodc at $100 a afasre 
to and including April IS, 1982. 

The 4.25% debentures are redeemable on not less than thirty days written notice at 104.07% of tfaeir principal 
amoimt to and including April 14, 1968 and thereafter at decreasing prices. The indenture require* paymente to a 
tinkinc fund prior to October 15̂  1982 and prior to each October IS thereafter to and including October 15. 1991 
a s amoont sufficient to retire debentures in the aggregate principal amount equal to 5% of the acgrcgate priadpal 
aowant of debentures outstanding at the close of business on April 15, 1982. 

The indenture contains certain covenants among whicb are proriswns that restrict the payment of dividends otiier 
than dividends in Common Stock of NCR. Approximately $59,300300 of the earnings retained for use in the business 
a t December 31, 1967 is free of sucb restrictions. 

NOTB 6—Retir«aient P lan t 

NCR has a voluntary, contributory retirement plan for domestic employees and a noncontributory plan for domestic 
einployees who meet certain service requiremeiiti. For the three yean ended December 31, 1967, $5,499,000, $5,949,000 
and $6313,000, respectively, was charged to income for payment into the NCR Retirement Plan including amortization 
of past service costs. At December 31, 1967, the portion of past service coste still unfunded amounted to $16,330,000 
which will be amortized over periods of 8 to 18 years. An additional $3,583,000 was charged to income m 1967 for 
employee pension plans of major intemational subsidiaries. 
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THE NATIONAL CASH REGISTER COMPANY 
AND SUBSIDURY COBIPANIES 

NOTES TO FINANQAL STATEMEIVTS—(CoraiiBved) 

NoTC 7—Sloek Pplion Plant 

Under the stock option plan approved by the stockholders in 1958, there were 115.279 shares under optioo to key 
employees on January 1, 1967. Options are exercisable in annual instalbnente beginning one year after the date 
granted and expire five years thereafter for options granted after April. 1964, and ten years thereafter for prior optioas. 
At December 31. 1967, 2719 sharet were available for granting of options in the future. Option prices and number of 
shares in this note have been adjusted for tbe 5% stock dividends paid in I960 and 1965. 

The number of shares under option at December 11, 1967, and the option prices and fair value, per share and in total, 
at the dates the options were granted were as follows: 

OpUoa prior sul 
HfcVBlM 

Nombar el N r 
sli»ics ifa«i» ToUl 

January 22, 1959 26̂ 154 
November 19, 1959 15.586 
April 26, 1962 5.J50 
December 20. 1962 14345 
June 25. 1964 8,925 
July 21. 1965 5439 

76,199 tsMzjar 

Tbe nnmbcr of shares with respect to whicb options became exercisable for the three yeart ended Deoember 31. 1967 
and the option prices and fair value per share and in total, at the dates the options became exerdsable. were as foUows: 

$6734 
58.16 
97.44 
77. : : 
66.19 
74.10 

$1.761710 
906,482 
521304 

1,146,82$ 
590746 
395320 

Vnr faded Koabwcf FilrvdM 
Jl Umm PattbMit Tool fw^m Taial 

196S 7,481 $66.19-$102.96 $584,113 $74.O5>$8230 $ e06321 
1966 9753 66.19- 102.96 71S.418 66.13- 88.19 732.433 
1967 9343 66.19- 97.44 693792 9S.2S- 13436 I32S303 

The nnmber of thares with respect to which options were exercised for tfae three yean ended December 31, 1967 
and the option prices and fair valne, per share and in total, at the dates the options were exercised, were as follows: 

„ _^, ^ , , Omhm price Fair Talue 
Year cadcd NoBbcroC " = —— — - -

Dmmbcr >t ihirei Per share Total Pctrtaic Toul 
1965 11,420 $S8.16-$6734 $702316 $8230-$ 8372 $945,151 
1966 4,501 58.16- 67J4 278,403 82.47- 8338 374.173 
1967.. 39,080 58.16-102.98 2316360 9974-133.19 4,178370 

Under the stock option plan approved by the stockholders in 1966, 250,000 shares of Comman Stodc were reserved 
for the granting of stock options to key employees. During 1967, options were granted to purchase 1,000 shares at 
$6737, the market price on the date the options were granted. All options granted are exercisable in full one year 
after the date granted and expire five years thereafter for qualified options and ten years thereafter for non-qualified 
options. At December 31.1967, 200,700 shares were available for granting of options in tfae future. 
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' THE NA'nONAL CASH REGISTER CO! 
AND SUBSmURY COBIPANIES 

lifp .INY 

NOTES TD FINANaAL STATEMENTS—(Contisincd) 

The number of shares under option at December 31, 1967 and the option prices and fair value, per share and in total, 
at the dates the options were granted were as folfows; 

Optioa price and 
talrvaiaa 

NuBibcrof fer 
diaici Hiara 

July 20. 1966 10,000 $8430 
September 21, 1966 30,180 6633 
January 3, 1967 1,000 6737 

41,180 

Toul 

$ 845,000 
2310,893 

67370 

$2.923763 

^ 

During 1967, options on 48300 shares became exercisable at option prices ranging from %66.6i to $8430 aggregating 
$3,396,929 oo dates when tbe fair values per share ranged from $98J8 to $110.13, aggregating $5701.538. 

During 1967. options on 8.120 shares «-ere exercised at $66.63 per sbare aggregating $541,036 on dates wben the 
£ur T^ue per share was $121.94, aggregating $990,152. 

Fair values per share are based on the average of high and low prices on tfae New York Stock Exchange. 
The proceeds from sales of common stock under exercised options are credited to capital stock to tiw extent 

of tfae par value with the balance befog credited to capital surplus. 

NOTE S—SttpplcacatarT Profit amd Loaa InfonBaiiont 
qWOewlttedl 

Year ended Pecenibef Jl 
l»M ! * « 1*67 

Maintenance and rcpaur»-cbarged to: 
Coat of pnducte told $11310 $14,440 $14350 
Other expense aeoonnte 3334 3373 5380 

DeprtcfotioM Jiaigul to: 
Cost of producte aold $35329 $47,087 $57365 
Other expense accounte 14348 14309 21,033 

Taxes other than income taxes: 
Real estate and personal property $6,121 $7350 $9,173 
Sodal security 8749 12749 13.770 
Sales, Ueenses and others 1373 1394 1324 
Foreign 3.184 4747 3792 

$19,427 $25340 $28359 

Total—charged to: 
C:ost of producte sold $8341 $11730 $14,196 
Other expense accounte 10786 13,910 14361 

Rente—charged to: 
Cost of producte told $ 715 $ 927 $1,126 
Other expense accounte 9,110 10,997 11,447 

43 

I —. '•.>.4¥« 'rTf^««?r*»tiPf5'-.'** 



n n 
REPORT OF INDEPENDENT PUBUC ACCOUNTANTS 

To ELECTKONIC COUMUNICATIONS, INC.: 

We have ejcamined the balance sheet of Electronic Communications, Inc. (a New Jersey corpoiation) 
as of September 30, 1967, and the related statements of income (included under the heading "Statements 
of Income" herein), retained earnings and capital surplus for the five years then ended. Our examinations 
were made in accordance with generally accepted auditing standards, and accordingly ir.duded such tests 
of the accounting records and such other auditing procedures as we considered necessary in the 
circumstances. We were unable to obtain confirmation of receivables from the United States Govemment; 
however, we have applied other auditing procedures with respect to such receivables. 

In our opinion, the accompanying balance sheet and statements of income, retained earnings and 
capital surplus present fairly the financial position of Electronic Communications, Inc as of September 
30, 1967, and tlie results of its operations for the periods indicated, in conformity with generally accepted 
accounting principles consistently applied during the periods, after giving retroactive effect to the restate­
ment of extraordinary items in 1963, 1964 and 1965 as explained in Note 2 to the "Statements of Income." 

AKTHUS Amaasatt k Co. 

Atlanta, (jcorgia, 
October 23, 1967. 
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(THIS PACE INTENTIONALLY LEFT BLANKI 
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ELECTRONIC COM.MUNICATIONS, INC. 

BALANCE SHEETS 

A S S E T S 

September 30, 
1967 

Current assets: 

Cash $1,368,256 

Accounts receivable 319,727 

Amounts receivable under defense contracts 5,042.229 

Inventories, at the lower of average cost or market, less progress 
payments of $2,183,321 at September 30 and $3,392,714 at 
December 31 (Notes 4 and 5) 9,878,871 

Prepaid expenses 481,298 

Total current assets 17.090.381 

Other assets: 

Investment in and advances to 50% owned company, at cost plus 
equity in net income since acquisition 435.292 

Property, plant and equipment, at cost (Note 3 ) ; 

Land 385,397 

Buildings 4,413,673 

Machinery and equipment, etc 8/)51,059 

12350,129 

Less—Reserves for depreciation 6,558386 

6,291,743 

$23.817.416 

The accompanying notes to financial statemente are an integral part of these balance sheete. 
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December 31, 
1967 

(Unaudited) 

$ 419374 

388329 

8,575723 

8356,068 

485712 

18,725706 

5373S3 

385,397 

4,425,636 

8.198.999 

13,010,032 

6,732,525 

6,277,507 

$25,540.566 
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) ELECTRONIC COMMUNICATION ) l N C 

BALANCE SHEETS 

LIABILITIES AND STOCKHOLDERS' EQUITY 

Current liabilities: 
Notes payable to— 

Banlcs 
Other 

Accounts payable 
Accrued Federal income taxes 
Accrued expenses— 

Salaries and wages 
Pension 
Taxes, other than income 
Odier 

Installments on first mortgage notes payable within one year 
(Note 7) 

Total current liabilides 

Long-term debt: 
First mortgage notes payable in installments to 1970 (Note 7) . . 
Notes payable under revolving bank oedit agreement (Note I ) 
Subordinated convertible debentures (Note 2) 

Contingent liabilities (Note 6) 

Stockholders' equity (Notes 1, 2, 8, and 11): 
6% cumulative convertible preferred stock, par value $10 per 

share, authorized 20OJ0I0O shares, outstandi^ 27,991 shares at 
September 30 and 21,035 shares at December 31 

Common stock, par value $1 per share, authorized 2,000,000 
shares, issued 857,984 shares at September 30, and'870.021 
shares at Denmber 31 (outstanding 832,137 shares at 
September 30 and 851,622 shares at December 31, after 
deducting shares held in treasury) 

Capital surplus 
Retained earnings 

Less—Common stock held in treasury, 25,847 shares at 
September 30 and 18,399 shares at December 31, at cost 

The accompanying notes to financial statemente are an integral part of these balance tbeets. 
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Septemb»r30. 
1967 

$ 500.000 
79M2 

2fi07jSZ7 
601303 

753,291 
442,239 
172,509 
136,263 

222,991 

4,916365 

3f9fi37 
4,000,000 
1.460.000 
5349^)37 

December 31, 
1967 

(Unaudited) 

% -
79342 

1,973,211 
718702 

628,993 
556,695 
97,935 

419710 

227396 

4702.484 

316^37 
5300/X)0 
1,431,000 
72^7237 

279.910 210350 

857.984 
6,915,023 
5.246329 

13399746 

247,932 

13,051314 
$23317,416 

870;021 
7,(n7M7 
5,659,616 

13767334 

176,489 
13,590345 

$25,540,566 
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( ) ( ) 
ELECTRONIC COMMUNICA'nONS, INC 

STATEMENTS OFEIETAINED EAHNINGS 
For Ifae Periods Indicated 

Year Eadid Scplembrr 10, 

I9U ]9M IMS |M« 1*67 

Balance at beginning of period $3,150,002 $2343,128 $3710,302 K475,S69 $5,367356 

Add (Deduct): 

Net income 307,056 537389 1,428.009 1,057.872 1726.152 

Cash dividends— 
6% cumulative preferred stock at 

an awiual rate of $.60 per share.. (22,789) (22,408) (21,538) (18,700) (17793) 

Common stock at the quarterly rate 
of $.05 per share commencing in 
August. 1963 (373S6) (147307) (141704) (147385) (165.191) 

Stock dividends— 
S% common stock dividend (35,986 

share* at quoted market price of 
$15,375 per share) 15S3^) _ — _ _ 

10% common stock dividend (77,613 
shares at quoted market price of 
$15.00 per share) _ _ _ _ (1,164,195) 

Balance at end of period $2343,128 $3710.302 $4,475.569 $5367356 $5746329 

Tfae accompanying notes to financial statemente are an integral part of tbese statemente. 

Itev* Months 
r S l . IM7 

(Uaaudited) 

$5746329 

458323 

(3.155) 

(42381) 

$5359316 
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' ) ELECTRONIC COMftfUNICA'nO*̂  j INC 

STATEMENTS OF (UPITAL SUBPLUS 
For tfae Period* Udleaicd 

Three Mtiolhs 
Year Ended Septembcf M, o-~J|SSi taa 

IW JVM m i J»«« IW (uSiSiied) 

Balance at beginning 01 period $5,073,541 $5,598,280 $5,613,627 $5,755,028 $5,808762 $6,915,023 

Add (Deduct): 
Par value of 6% cumulative convert­

ible preferred stock in excea* of par 
value of common stock iuued on 
conversion (397, 1,656, 427. 5311. 
2.755, and 6,956 share*, respectively) 3,348 13,956 3,604 42726 22,830 57323 

Amount by which the option price ex­
ceeded par value of shares of com­
mon stock sold under cmplnree 
Stock option plans (789 and 263 
shares, respectively) 4,092 1,391 — _ _ _ 

Net amount by which the ootioo price 
exceeded (wai less than) thc cost 
of treasury conmon stock sold under 
employee stock option plan* (7,600, 
16hUI, 14,026̂  and 7,448«liares, re­
spectively) - - 2,707 11,008 (2,651) 54301 

Exceu of quoted market over par 
value of common stock issued a* 
stock diridends 517799 _ _ _ 1,086,582 — 

Rwr** of quoted market over par 
value of common stock i**ued m 
conncctian witb the merger of a 
former snbskiiary — — 135,090 — — — 

Balance at end of perkxl $5398780 $5,613,627 $5,755328 $5308762 $6,915323 $7327347 

Tbe aooompaiqriiig note* to finanrial rtatement* are an intcgnil part jf these atatement*. 
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ELECTRONIC COMMUNICATIONS, INC. 

NOTES TO FINANCIAL STATEMENTS 

(Data with respect to the Three Months Ended December 31, 1967, have not been 

examined by Independent Public Accoiutants.) 

1. Revolving Credit Agreement: 

ECI has entered into a revolving credit agreement with certain banks which provides that the banks will lend 
up to an aggregate amount of $8,000,000 outsUnding at any one time, on 90-day renewable notes, to February 28, 1970. 

The agreement provides that, except with the prior consent of the lenders, ECI shall not redeem any of ite capital 
stock or pay cash dividends, except that such redemptioni or dividends are permissible if the aggregate cott of the 
redemptions and dividends in any twelve consecutive month period does not exceed 50% of ECI's net camtncs for 
the period. 

2 . Subordinated Convertible Dcbentnreti 

The subordinated convertible debentures mature November 30, 1971. Tbe debentures are redeemable at the optka 
of ECI at 102% of the principal amount to November 30, 1967, and at price* declining Vi% each year thereafter. A 
sinking fund deposit is required on August 31 of each year in an amount equal to 10% of net earnings for tbe prior fiscal 
year less the principal amount of debentures redeemed. Each $119.30 prudpol amount of debenture* is convertible, at 
the option of the holders, intv one share of ECI's common stock. .\t September 30, 1967, and December 31, 1967, 
12.238 shares and 11,995 shares, respectively, of ECI's common stock were reserved for conversion of the outetanding 
debentures. 

The original amount of debentures authorized under tbe indenture was $2,000,000. 

S. Proper ty , P U n l amd Efnipoaenli 

ECI uses substantially the straight-line method of proriding for depreciation of property, plant and eqmpment at 
annual rates applied to tbe cost of the assets. Tbe estinated lives used in computing depreciation during tfae three 
years and tliree months ended December 31, 1967, were as follows: 

Yem 

Land imptuvTinfWtt . . . . . . . . . . . . . . . . . . . . . . . . . . 10.^0 

Buildings 5-40 

Machinery and equipment 3-14 

Furniture and fixtnre* 3-20 

Transpottatiao equipment 3-9 

The coste of maintenance and repairs of property, plant and equipment are diarged to cost of prodnctioo or expense 
as incurred. Coste of renewals and bettennente are capitalized in the property accounts. When properties are replaced, 
retired, or otherwise disposed of, the cost of such properties and the accumulated depreciation arc deducted from the 
asset and depreciation reserve accounts. The related profit or bss, if any, is recorded in tbe income account 

Additions and retircmente of property, plant and equipment during the three months ended December 31. 1967, 
amounted to $182,901 and $22,998, respectively. Accumulated depreciation on assete retired during tbe same period 
totalled $15,813. Total additions and deductions during the period were less than 10% of tbe closing balance. 

4 . Method o t Profit Aecmal: 

Profits are recorded on defense contracte, prior to completion thereof, where, in the opinion of management, such 
profits can be reasonably estimated aher taking into consideration tbe stage of contract completion and estimated final 
costs and prices. 
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* ) ELECTRONIC COMMUNICATll n/S, INC. 

NOTES TO FINANaAL STATEMENTS—(Continued) 

5. Inventories and Cost oi Salea: 

Inventories (subsUntially work in process) are sUted at the lower of average cost or market Tbe amounte of 
tbe opening and closing inventories used in the compuUtioo of cost of tales for tbe three years and three months ended 
December 31, 1967, were as follows: 

Ona PiofMit Net 
Amoum PaynwHi Amount 

September 30, 1964 $6,476,028 $591,464 $5384364 
September 30, 1965 10348356 2346,869 7,801,487 
Septeniber 30, 1966 18703322 7,417745 10786377 
September 30, 1967 12,062,192 2.183321 9.878371 
December 31, 1967 12748.782 3392,714 8356,068 

6. Contingent LiabOitleti 

A substantial part of the sales are made under defense contracts subject to final price detennination and itetntory 
renegotiation. It it the opinion of management that final price determination* will have no adverse effect on the 
accompanying financial statemente and that no refund of profite will be required under reiiegotiatian. 

Tbe long-term portion is due as follows: 

FiacalYcan 
Eiidiaa 

Scptcoibcf JO 
or 

D c c c o b a l l 

1969 
1970 

$237,207 
151,830 

$389,037 

7. First Mortgage Nolcai 

Fir*t mortgage note* consisted of the following at September 30, 1967, and December 31, 1967: 

Oflf inl Balaeec PayatHa 
iBtcrcat Amouat ScMambcr 

Rala e t H a u 10.1*67 11.19*7 

6H% $1,600,000 $428,944 $373363 
Syi% 550300 183,084 169.970 

612328 "543333 

Let*—Instalbnente payable witfain one year 222,991 227396 

Long-term portion $389337 $316737 

$241397 
74,340 

$316737 

8. Preferred Slock: 

ECI's 6% cumulative convertible preferred stock (par, liquidation and redemption values $10 per share) is 
convertible into common stock in a ratio of 1.7325 shares of common for each share of preferred. At September 30, 
1967, and December 31, 1967, 48,494 shares and 36,444 shares, respectively, of ECI's common stock were reserved for 
conversion of the outstanding preferred stock. In May, 1968 ECI called for redemption on July 31, 1968, all of the 
outstanding preferred stock. At any time prior to July 31, 1968, such stock may be converted into common stock in 
the ratio set forth above. 
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^ ' ELECTRONIC COMMUNICA'^iONS, INC 

NOTES TO FINANQAL STATEMENTS—(ConUancd ) 

9 . Retirement Plant i 

ECI has established noncontributory retirement plans covering substantially all of ite employee*. The total pemioa 
expense for the three years and three months ended December 31, 1967 was $153,000, $353,000, $442,239, and $116304, 
respectively, including prior service costs which are being funded over tliirty-year periods from the date of the incep­
tion of the plans. The total unfunded prior service costs were approximately $1,457,000 at September 30, 1967. Pension 
costs are funded currently. The actuarially computed value of vested benefite as of September 30, 1967, exceeded the 
total of the respective assete of such pension fund by approximately $223,700 with respect to the plan which had aocfa 
an excos. 

10. Snppleinentnry Profit aaMi Lot* Infonaailoai 

The following items are included a* deductions in the statemente of income included herewith: 

V'"«»*^S«P««»b.rlO, n,„>„.tt .««tod 
I9*» l»6< 1*67 P«i»mb« 31. IW7 

Maintenance and repairs: 
Charged t o -

Cost of tale* $197,391 $379,183 $343379 $141776 
Otber 16386 40.488 40.531 21327 

$214777 $419.671 $384.410 $162303 

Depreciation of fixed aasete: 
Charged t o -

Cost of tales $510343 $598775 $674341 $172789 
Otfaer 80384 84380 71,127 17,163 

$591327 $683.455 $745768 $189.952 

Taxes, other than income taxes: 
PayroU taxet $405363 $756325 $699376 $164,491 
Real eatate and perianal property taxes 144758 1563SI2 181.407 49,966 
Stete franclaae and aondry Uxe* 39776 60309 673S5 191245 

$589.197 $973.926 $950.938 $233702 

Charged t o -
Cost of sale* $501320 $861,105 $834,980 $202391 
Otber 87377 112321 115,958 31,111 

$589.197 $973.926 $950.938 $233702 

Rente: 
Charged t o -

Cost of sale* $159,698 $179347 $197,641 $34,616 
Other 131,012 138783 187327 57,956 

$290710 $318.130 $384,968 $92372 

Royaltie* $ — $ — $ — $ — 

Management and lerrice contract fees $ — $ — $ — $ — 
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^ ^ , 

' ^ ELECTRONIC COMMUNICATlLxi^S, LNC 

NOTES TO FINANaAL STATEMENTS—(CoBtiaaed) 

I I . Slock Optional 

In January, 1965, the stockbolders approved a qualified stock option plan. In January, 1967, the stockholder* 
approved an amendment to the plan. As a result of this amendment options may be granted to selected execativcs 
and otber key employees to purchase a maximum of 94,511 thares of common stock at not less than 100% of tfae fair 
market value at the date of grant The options become exerciuble at such times as the Board of Directors detenniiics 
at the time the options are granted, aod expire five years after tbe date of grant. Further information relating to 
this pUn for the three years and three months ended December 31, 1967, is summarized below: 

Number 
of 

Shares 

OrriDNS OimrANMira: 

A* of September 30, 1967: 

(Granted dnrinf fiscal year— 
1965 8360 
1966 8750 
1967 12300 

28310 

OpIloePrfag 

Par Share Aty**ate 

Market Valea 
alDaiMOrsaMd 

Per Shan AMr«*al» 

$199 $ 72.459 
$18.19 to $2235 156390 

$2030 250.000 

$8.99 $ 72.459 
$1773 to $2232 155.172 

$20XIO> 250300 

$ 479.149 $ 477331 

At of Decendier 31. 1967: 

Granted during fi*cal year— 
1965 6360 

1966 5300 
1967 9300 

Granted during the three montfa* ended 
December 31. 1967 13300 

1S360 

$8.99 
$1&S3 and $22.85 

$2030 

$2439 

61371 

106.667 

190300 

333315 

$ 691353 

$8.99 
$18.53 and $22J62 

$2030 

$2439 

61371 

106314 

190300 

333319 

$ «9l.40O 

of 
Sharw 

OmoMS WHICB B t o u a ExnosaBLX: 

During fiical year— 
1965 30700 
1966 7300 
1967 12300 

During the three montu ended December 
31. 1967 13.500 

64700 

OpdonPriM al Dirte* EaaiclaaUB 

Per Shan 

$938 

$20JOO to $25.13 

$20ilO 

$24.69 

Aarnaai. 

$ 303316 

156325 

250300 

333315 

$1.043756 

PwSban 

$938 

$1939 to $25.13 

$ 2 0 A I 

$2439 

Aav«iMa 

$ 303316 

155394 

250300 

3S33IS 

$134272$ 
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] ELECTRONIC COMMUNICAv ^NS, INC 

NOTES TO HNANaAL STATEMENTS—(ContiBned) 

w 
Number 

o( 
Shatea 

OPTIONS E x u a t u : 

During fiscal year— 

1965 4,600 

1966 10,100 

1967 9310 

During tbe three month* ended December 
31. 1967 63S0 

31360 

Oplloe Pi<c« 

Per Share At»tcta«a 

$938 $ 45,448 

$938 99,788 

$8.99 to $938 85762 

kfaffce(V«lw 
al Dala Eaareiaad 

Per Shara *—nm 

$1130 to $1975 $ 62.450 

$1838 to $2238 205300 

$1338to$27.U 192730 

$8.99 to $2030 119312 $2775 to $3025 194344 

$ 350.910 $ 6S5724 

At September 30, 1967, and December 31, 1967, 70.301 ahare* and 63,451 abare*, respectiTcly, of ECTt eoaaaom 
ttock were reserved for itmanrr ia connection witfa tUa plaa 

In addidon. an option whicfa bad been granted to an employee of a former tubsidiary wa* exrrritrd during Saeal 
year 1967 to purchase 550 share* at $9.10 per thare. The aggregate optioo price wa* $5,005 and the acgrcfatc 
market value at time of exerdse was $14,575. 

ECI also bas a restricted *tock option pian, approved by tfae atocUwMert, fbr the purcfaase of common Mock 
by aelected executive* and key employees; however, thi* plan wa* *uper*eded by tfae adoption of the qualified atoek 
option pian in 1961 Consequently, no ftutfaer optioa* o n be granted under tfai* plaiL No option* became exerritahle 
under the plan ibring fiocal 1917. Tfae option prices arc 85% of the narkct price* of the cmnnwii *tocfc at the 
date of grant Fmtfaer infonnation relating to tin* pian for tfae three year* and three mootfa* ended December 
31, 1967, i* sommatiaed bdow: 

Ornoirs OorsrAimiM: 

A* of September 30. 1967: 

Granted dnring fitcal year— 

1961 

1963 

Pir 

232 

2790 

2322 

$1430 

$977 

$1636 

$1L4S 

$S319 

a 6 7 « 

$30,108 

Aa of December 31,1967: 

Granted during fiacal year— 
1961 

1963 

116 

1308 

1,924 

$141)0 

$977 

$1324 

17364 

$19788 

$16.46 

$11.48 

$1,509 

20756 

$22365 
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( ) 

ELECTRONIC COMMUNICA'nONS, INC 

NOTES TO nNANOAL STATEMENTS—(ContioMd) 

1^^ 
OPTIONS WHICH BBCAKI EXIBOSABLB: 

During fi*cal year— 
1965 
1966 

OmoNt Exxaa tn : 

Dnring fiscal year— 
1965 
1966 

1967 
During the three month* ended December 

31. 1967 

13345 

Naadier 

Share* 

S.050 

2367 

7.917 

Nuaiber 
III 

Shara 

3300 

6381 

3.966 

598 

Option Price 
Per Share 

$1074 to $1539 

$1074 

Atttcfalc 

$ 61.934 

30792 

$92726 

OpUon Price 
Per Share 

$1074to$ai7 

$1074 to $1539 

$977 to $12.90 

$977 to $1430 

AMregato 

$36,108 

79788 

41303 

6333 

MaflMVataa 
sl Daiei rierciiatda 

Per Shan 

$8.38 to $933 

$1738 

Atsncai* 

$44726 

S1762 

$9S,488 

MaifcatValaa 
at Dalat Eicrdnd 

Per Shan 

$1130to$18M 

$1730 to $2730 

$15.00 to $2675 

$2338 to $2775 

AapepM, 

$ 49318 
120375 
78,640 

153S0 

$163332 lafjj iff j 

At September 30, 1967. and December 31. 1967. 2322 sfaares and 1,924 shares, respectively, of EQ's 
stock were reserved for usoanoe b connecrion witfa thi* plan. 

Certain of tfae Ibregoing mformatioB ba* been adinstod to reflect tfae effect of tbe 10% ttodc dividend in December, 1966. 

No charge* have been reflected in the inconie ttatrmtnt witfa respect to these options. Wben inch option* are 
exerdtcd, ECI record* tbe proceed* in exce** of tfae par valne of tfae ahare* (or of tbe cost of tfae treaaory *hare> 
used to (atiafy tbe optko*) at capital turplu*. 

.1 
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INSPECTOR: Gerald W. Allen LICENSEE: Standard Prec i s ion ,Wich i t 

DATE OF INSPECTION: December 8 , 1966 TYPE: Or ig ina l 

PERSONS ACCOMPANYING INSPECTOR: Jerome A. Halper in | EXHIBrT 

LICENSE INSPECTEDS 25-R051-01 (E 57) 
^ 

PREVIOUS NC ITEMS CORRECTED ( P a r t i a l Compliance) 

Past surveys, while not l i s t i n g t h e s e i tems as noncompliance, noted t h a t t h e 
contamination l e v e l s were excess ive a t the p l an t and t i a t a p p r o p r i a t e survey 
ins t ruments and handl ing procedures had not been developed. Contamination 
l e v e l s have been developed, but a r e not being followed comple te ly . A survey 
instrument has been ob t a ined , but vas not in proper opera t ing order a t the 
t ime ofthe i n s p e c t i o n . 

INSPECTION FINDINGS - INCLUDE NONCOMPLIANCE ITEMS 

(1) Outside door of the s t r i p p i n g room wag not posted a s a r a d i a t i o n a r e a . 
Sec. 28-35-86 (B) . ' 

(2) Vfaste can was not l a b e l e d . Sec. 28-35-86 (D). 

(3) The a i s l e in t h e s to rage a rea was not r e s t r i c t e d ; dose r a t e s in t h i s a i s l e a r e 
in excess of Sec. 28-55-81 . 

(1) Contamination in t h e s t r i p p i n g room i s s t i l l excess ive . License Condit ion 14 . 

(5) The hood duct conta ined s i g n i f i c a n t q u a n t i t i e s of rad ium-contaminated a s h . 
Sec. 28-35-90. 

(5) F i l t e r s were being burned. Sec. 28-35-93. 

(7 ) Survey ins t ruments were not in proper ope ra t ing c o n d i t i o n . License Condit ion 14 . 

(8) Surveys were not being conducted a s r e q u i r e d by Condit ion 13 . 

(9) Handling procedures fo r surp lus ins t ruments were not being adequa te ly followed 
as requ i red by License Condit ion 14 , 

(10) The names of t h e u s e r s a s l i s t e d on t h e l i c e n s e were i n c o r r e c t . License Condit ion 1 

INSPECTION RESULTS DISCUSSED WITH 

C. L. Sav;yer ind ica ted t h a t the fol lowing s t eps were t o be t aken t o co r r ec t t he 
items noted above: 

( i ) The ou t s ide door of the s t r i p p i n g room w i l l be posted with a sign s imi la r t o 
tha t used on t h e i n s i d e door , 

(2) The waste can w i l l be adequate ly l a b e l e d . 

(3) The a i s l e in t h e s to rage a rea w i l l be p rope r ly r e s t r i c t e d and posted. 



(4) The s t r i p p i n g room wi l l be cleaned and a proper cover ing for the bench t o p s 
ob ta ined , 

(5) Work i s being s t a r t e d on a plan for c lean ing out t h e f l u e and d u c t s of the hood, 

(6) F i l t e r s w i l l no longer be burned, 

(7) The s ludge g u t t e r w i l l be cleaned and no more f i l t r a t e allowed t o accumulate in i t . 

(8) The survey instrument i s being re turned t o t h e manufacturer for r e p a i r , A 
r e l i a b l e c a l i b r a t i o n se t w i l l be purchased. The survey schedule w i l l be 
re -e -s tab l i shed a t proper f r equenc ies . 

(9) Handling procedures for surp lus ins t ruments w i l l be p r o p e r l y fol lowed, 

(10) The u s e r s ' names a r e t o be changed on t h e l i c e n s e . 

A. ADMINISTRATION 

1, Persons Contacted T i t l e 

Chief, Qual i ty Control 

R e s p o n s i b i l i t y 

To r e p o r t under l i c e n s e 
r e q u i r e m e n t s . 

C,L. Sawyer 

2, Organizat ion 

(a) General 

Standard P r e c i s i o n i s a d i v i s i o n of E l e c t r o n i c Communications, I n c . and t h e 
General Manager of Standard P r e c i s i o n , Mr. Char les Manhart, i s a corpora te 
vice p r e s i d e n t of t h e parent o r g a n i z a t i o n . Mr. Robert Bonnel i s t h e a s s i s t a n t 
genera l manager and Mr, C.L, Sawyer i s d i r e c t l y r e s p o n s i b l e for t h e s e two men. 
During t h e d i s c u s s i o n of the a d m i n i s t r a t i v e s t r u c t u r e of t h e company, i t was 
learned t h a t Mr. Howard Chadd, t he i nd iv idua l named on t h e l i c e n s e as super ­
v i s o r of t h e use of r a d i o a c t i v e m a t e r i a l s , i s no longer ass igned t h a t duty and 
had been t r a n s f e r r e d t o another area in t h e company. I t was a l s o noted t h a t 
Mr, H.W. Scudlow and Mr, Walter Kaczocha, t h e persons formal ly a c t i v e in t h i s 
a r e a , liad l e f t t h e company p r io r t o September 1 , 1966, 

(b) I s o t o p e s Committee (members and func t ion ) - none r equ i r ed 

3, Radia t ion Safety 

Radia t ion Safety Officer ( n a m e - t i t l e - d u t y - a u t h o r i t y ) 

Mr, C.L. Sa \^er , Chief, Qua l i ty Control 
Supervises the r a d i a t i o n c o n t r o l program and has been 
a c t i v e l y engaged in t h i s r e s p o n s i b i l t y s i n c e October 3 1 , 1965. 
P r io r t o h i s employment by Standard P r e c i s i o n , he had worked for 
17 years a t Garwin I n d u s t r i e s . 

4 , I n s t r u c t i o n of Personnel 

Written procedures a r e requ i red by t h e License Condit ion 14, These procedures 
include i n s t r u c t i o n s on where the teardown and s t r i p p i n g ope ra t ions a r e t o be 
ca r r i ed o u t , d i r e c t i o n s concerning how t h e teardown and s t r i p p i n g i s t o be 



accomplished and s p e c i a l i n s t r u c t i o n s concerning how the s t r i p p i n g s o l u t i o n 
i s t o be handled a f t e r i t has been used t o remove radium baring paint from 
d i a l s and p o i n t e r s . These procedures were submitted January 8, 1956 and have 
not been changed s i n c e tha t d a t e . These procedia?es have been d i s t r i b u t e d t o 
t h e employees who a r e working v/ith t h e r a d i o a c t i v e m a t e r i a l s . 

I t was noted by t h e i n spec to r s t h a t while t h e w r i t t e n procedures had not been 
changed, the a c t u a l handling procedures had been changed and included barning 
of used f i l t e r pape r . 

5. Procurement, Records of Rece ip t , T rans f e r 
Descr ip t ion of procurement procedure 

Ins t ruments in q u a n t i t i e s of 5, 10 or up t o seve ra l hundred are r ece ived a t 
one t ime in t h e stockroom. The in s t rumen t s a r e u s u a l l y government su rp lu s which 
have been purchased from surplus d e a l e r s or by bid from t h e General Supply Agency. 
The bids a r e s p e c i f i c a s t o type and q u a l i t y of t h e i n s t rumen t s , but no r e q u i r e ­
ment i s made a s t o t h e r a d i o a c t i v e m a t e r i a l c o n t a i n e d . 

Records a r e kept in a Kardex system which c o n t a i n s da t a such as t h e d a t e of 
r e c e i p t , s u p p l i e r , q u a l i t y , account ing da t a and t h e tjrpe for each in s t rumen t . 
Th i s system does n o t i nd i ca t e whether t h e ins t ruments c o n t a i n r a d i o a c t i v e 
d i a l s , e t c . The p r i n c i p a l ins t ruments purchased a r e a i r speed i n d i c a t o r s ' a n d 
gyro ho r i zons . 

Comments: (procviresnent r a t e - q u a n t i t y and- d a t e ) 

Examples of proc\jrement r a t e s , q \ j a n t i t i e s and d a t e s fo l lows : 

Purchased from J u l y 1 , 1966 t o December 8 , 1956 - 1,200 ins t ruments of 
which 100 were a i r speed, a few were o the r ins t ruments and t h e remainder 
were gyro h o r i z o n s . 

6, Inventory of Licensed Mater ia l _ . 

Licensed - Possessed Form 
I so tope " •—•—-

Ra-226 7 00-8 00 gyro hor izons Paint on instrument d i a l s 
and hands 

B. OPERATIONS, FACILITIES, INSTRUMENTATION (DESCRIPTIONS): 

1 . Use of Licensed Ma te r i a l 

Licensed m a t e r i a l i s used only inasmuch a s t h e r a d i o a c t i v e ma te r i a l on surplus 
instrument d i a l s and p o i n t e r s i s s t r i p p e d off p r i o r t o r e p a i n t i n g t h e ins t ruments 
with n o n - r a d i o a c t i v e ma te r i a l s and reassembl ing and r e p a i r of the ins t ruments 
for r e s a l e . 

2 . F a c i l i t i e s and equipment 

F a c i l i t i e s i nc lude one l a rge But l e r type bu i ld ing a s shovm in a sketch added 
t o t h i s r e p o r t . Three spec i f i c a r e a s a r e i nd ica t ed a s a r e a s in which r a d i o a c t i v e 
m a t e r i a l s w i l l be used . The f i r s t i s t h e s to rage area which c o n s i s t s of a 
stockroom on a balconj ' a t t h e r e a r of t h e bu i ld ing and i s used for s to rage of 
i n t ac t i n s t rumen t s p r i o r t o teardovm and s t r i p p i n g . Th i s room c o n s i s t s of an 
a i s l e between two lone rows of s h e l v e s ; t h e she lves a t t h e back a re t h e only 



The second area i s designated a teardown a rea . It i s an area about 20 f t . by 20 f t . 
containing workbenches where the instruments a re torn dovm. The area i s not 
separated physically from the other par ts of the plant and i s designated 
adminis t ra t ively as semi-re s t r ic ted . This area i s used sole ly for the teardown 
of possibly radioactive d i a l s and t h i s i s a sporadic procedure. 

The th i rd area i s the stripping area and i s the only completely r e s t r i c t ed area. 
The entrance i s limited t o those persons working in the area . The connecting 
door t o the remainder of the plant i s posted adequately; however, the door to 
the yard outside the plant vas not posted. The area designated as the stripping 
area contains two .stainless s tee l work top benches, a hood, a work t ab le and is 
used for storage of the radioactive waste in the solvent and dry forms. 

3, Storage 

Storage of the possibly radioactive d i a l s i s accomplished in the storage room 
described above. Storage of the radioact ive materials stripped from the d ia l s 
i s accomplished in the str ipping room in a s t a in less s tee l bucket vd.th a snap 
top l i d . After the solvent has been f i l t e r e d , storage of the ash from the 
burned f i l t e r s was accomplished in a second bucket that was not at the time of 
the inspection f i t t ed with a l i d . Neither of these buckets was adequately 
posted. 

4, Restricted area , where and who controls? 

The only completely r e s t r i c t ed area at the time of the inspection was the ' 
str ipping room which i s controlled adminis trat ively by Mr, C.L. Sawyer. 

. I t was adequately posted on the door opening into the plant but was inadequately 
posted on the outside door, 

5, Instrumentation (type-range-operable-calibration) 

The only instrumentation available are Ludlum Model 12 with a 1,5 inch 
diameter probe and a c i v i l defense Geiger counter. No ca l ib ra t ion equipment 
was avai lable for ei ther of these instruments, except for three alpha check 
sources of nominal 250, 2,500 and 25,000 counts per minute (cpm) supplied by 
the Kansas State Department of Health, I t appeared thiat the alpha instrument 
was not functioning properly at the time of the inspection and re turn t o the 
manufacturer for repair vras recommended. 

6, • Posting and labeling (include control devices) 

a. Area posting: The stripping area and the storage area are both posted as 
containing radioact ive mater ials and entrance into the 
stripping area was r e s t r i c t e d . 

b . Container labeling: Neither of the vjaste containers were labeled properly. 

c . Source tags : Not applicable 



C. RADIOLOGICAL PRACTICES 

1. Survey Program 

a. Description of surveys (controlled and uncontrolled areas) 

Biweekly sxirveys with the Ludlum meter had been carried out in January 1956 
as required by the l icense . In the months following January, however, 
survey frequency was not maintained at the biweekly l eve l . Survey records 
indicated at l eas t pa r t i a l surveys had been pErformed on the following dates: 
3-11-66, 7-22-66, 7-26-65, 7-29-66, 8-1-65, 8-5-66, 8-8-66, 10-31-56 
and no surveys have been conducted s.ince 10-31-55, 
All surveys had been reported in terms of counts per minute ra ther than 
d i s in t ig ra t ions per minute and no areas were defined in the survey, 

b . Results ( l eve l s , e t c . ) 

Results of the survey indicated l eve l s from 0 cpm at many of the survey 
points to 3,000 cpm. The survey points that are consis tent ly high were 
Nos. 1,2,4,5,6,7,8,10,18 C 19. Sample readings at these points were taken 
on 8-8-66: 

1; 1,200 cpm; 2, 1,500 cpm; 3 , 500 cpm; 4, 500 cpm; 5, 1,000 cpm. 

2. Personnel Monitoring 

Personnel monitoring by film badge or pocket dosimeter i s not and never 
has been used by Standard Precis ion. 

3. Waste Disposal 

Description: 

In the str ipping room, a paint s tr ipping solvent (Stanasol; Stoddard solvent) 
i s used to s t r i p the radioact ive paint from the faces and hands of the radium 
painted d i a l s . This radium contaminated solvent i s then f i l t e red by suction, 
the f i l t r a t e or supernate i s washed down the drain into the sewers and the 
f i l t e r s are burned and the ash col lected for storage and disposal t o a 
commercial waste disposal organization. No analysis had been run on the 
supernatent and there' have been no disposals of the waste ash. The stripping 
solution before f i l t r a t i o n i s stored in a s ta in less s teel can with a clasp 
top and the ash from the burned f i l t e r s i s stored in a one gallon bucket with 
no l i d . There has been no disposal of waste l icenses issued, 

4. Leak Tests 

Not required 

D. MISCELLANEOUS 

1. Incidents: None 

2. Inspector 's Survey Results: 

From the map included in the r epo r t , the following area numbers and the following 
survey r e s u l t s are reported by the inspectors at the time of the inspection: 



Fixed Contamination Survey With^PAC-3G Alpha Meters 

R e s u l t s : 

Area Number 

1 

7 

3 

U 

5 

6 

7 

8 

9 

10 

n 
12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

Bench Top 

(Left end) 

4,000 

dpm/60 em^ 

200,000 + 

50,000 

16,000 

5,000 

i20,000 

( cen t e r ) (Right end) 

40,000 ' 12,000 

20,000-30,000 

3,000 

6,000 

20,000 

2,000-6,000 

5,000-5,000 

5,000 

600 

500- (10 inches f ront door) 

500 

200 (30 inches front doot) 

12,000 

40,000 

12,000 

1,000 

600 

400-1,000 

(one SDOt 15.000-18.000) 



Area Number 

22 

23 

24 

25 

26 

27 

dpm/60 cm2 

800 

400-1,000 

800 

800 

500 

800-1,000 

Removable alpha con tamina t ion : F i l t e r paper wipes counted in IPC 

Smear Number 

12 

14 

15 

16 

17 

18 

19 

20 

21 

Area Number 

21 at a rea of hot spot 

TI I I 

1 

4 

10 

S t r ipp ing room work a rea 

at h ighes t alpha count 

S t r ipp ing room work a r e a 

a t h ighes t alpha count 

Ins ide of waste can 

Ins ide of hood 

dpm/IOO 

44 

102 

174 

125 

351 

cm 2 

275.0 

198 

602.0 

1008.4 = 19.9/sample 

16.2 dpm/mg 
or 

15,200 dpm/gram 

Air samples were t aken at flow meter reading of 40 (equivalent t o 3.06 l / m i n . ) 
for 10 minutes t h rough AA m i l l i p o r e f i l t e r s with a Gelman b a t t e r y powered pump, 
and counted immediately with t h e PAC-3G Eber l ine Alpha meter , Nothing over back­
ground VSS obtained from e i t h e r of the a i r samples; one taken near t h e hood and 
one taken over t h e bench top in t h e s t r i p p i n g room. 



The gamma l e v e l s a t va r ious l o c a t i o n s in t h e p l a n t , t aken with a NUCOR CS-40A 
i o n i z a t i o n chamber; 

1 , Stockroom a i s l e near t h e supply of gyro hor izons - 2-5 mR/hr, 

2, Middle of s t r i p p i n g room - 1 mR/hr. 

3 , Drain g u t t e r " " - 5 mR/hr. 

4 . Sink a r e a " " - 2 mR/hr. 

5. Hood a t t op i n s ide " - 50 mR/hr. 

6. Hood working space " - 11 mR/hr. 

Samples were c o l l e c t e d of s t r i p p i n g so lvent (A) and m a t e r i a l in g u t t e r (B) 

Laboratory eva lua t ion i s a s fo l lows: 

A. 500 lambda sample of l i q u i d dr ied and counted in IPC y ie lded g ros s cilpha count 
of 74 0 dpm/ml, 

E. 428 mg. of so l id d r i ed and counted in IPC yie lded a g r o s s a lpha count of B.85 
dpm/mg or 8,860 dpm/gram. 
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State Depar tment of Health 
Topeka 

M E M O R A N D U M 

Date February 2, 1967 

To: F i l e 

From: Jerome A* Halperin, Chief, Radiological Health Section 

Subject: Telephone Call to Mr, C.L. Sawyer of Friday, January 27, 1967 

On Friday January 27, I contacted Mr. C.L. Sawyer and indicated to hin 
that this Department has recently received a proposal from the Eberline 
Instruaent Corporation of Santa Fe, New Mexico with regard to the studying 
and deccQtamination of a radium dial stripping company in Kansas as part 
of a research project under contract with the U.S. Public Health Service, 
Naticnad. Center for Radiological Hecilth. 

In that we had just sent a requirement letter to Standard Precision advising 
Sawyer of the findings of our inspection made in December 1966, I felt it ' 
necessary to request Mr. Sawyer not to perfom any decontamination until 
we had reeontacted him in regard as to whether Standard Precision had been 
selected aa the target ccnpany for study under PHS contract. 

JAH: re 
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• ElEaHONIC EOUIPMENT 
• INSTIUMENTATION 
• ELECTRO-MECHANICAI EOUIPMENT 

February 17, 1967 

Mr. Jerome A. Halperin 
Environmental Health Services 
Kansas State Department of Health 
Topeka, Kansas 

Dear Mr. Halperin, 

This letter will confirm our interest in the proposed decontamination program you 
outlined to Mr. Sawyer via telephone. We understand a meeting will be scheduled 
to discuss the proposal details and establish the ground rules of the program. 

This proposal is understood to consist of a survey to determine the level of con­
tamination and flow of the instruments containing the contaminate followed by 
actual decontamination processes. Included in the program are Ingestion exami­
nations and tests of employees, present and past, that handled the disassembly-
cleaning operations of tiie referenced Instruments. Concluding will be consult­
ations with Standard Precision control personnel relative to methodjg and procedures 
to maintain safe radiation levels. 

We are cognizant of the disposal responsibilities and the storage requirements prior 
to disposal relative to the contaminate collected. 

Please proceed wltb the plannljag of the discussion meeting which we understand 
will include you and a representative of the Eberline Instrument Corporation, the 
participating firm. Also, please keep us informed so that we may arrive at a 
mutually satisfactory date for subject meeting. 

Very truly yours, 

a/.S-yi>j^^ 9 J ^ 
W. E. (Gene) Hill 
Quality Control Manager 
mkl 
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Hr. W« X, B i n Page -2- July U , 1967 

A sljnpls oontrol progrsa that we reoonanend for your facility is en-
oloaed, 

!Rie informatian yoa need for your new llcaose ^ppliostimi ia listed 
by item ma&ber on the AppHoAtLoa blaok, nis related infoznatioQ 
yoa need to answer the letter of DotHeampliaooe is also eoolosed. 

Please oontizme to wear file bodges, take air jMq)les ete. as otit> 
lined prefviottsly wttil further notioe* take a aouroe reading eaoh 
tliae foa tiiange eagplea ao Z oan use this ae a tlae mtak on the 
ohart as well as for ealibratio& pitrposes. Seod ae tbe urlae ssn-
pies as soon aa possible so we ean eoeqplete thia phase of oar pro-
grsBu 

Call ae if you bare any qoeetioiHi about all ef -ttxis, Ue thoroughly 
appreciate your ooepeoratioin. 

Tory truly yours, 

ISBtOJKS IKSTBDiaBrT isOEPOBUXBX 

Brie h» Qeiger« Kaoegtr 
D^ar toen t of Badiofl^««lstry 

XLQ/aOa 

Soolosuree 

eei V r , Jerone Balperia, Kansas State Dept. of asalth^ TofMika* Xansas 
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I H E NATIONAL CASH REGISTER CX>MPANY 

ELECTRONIC COMMUNICATIONS, INC. 

EXCHANGE OFFER 

Dated as of May 20, 1968 



THE NAUONAL CASH REGISTER COMPANY 

C ELECTRONIC COMMUNICATIONS, INC. 

EXCHANGE OFFER 

AGREEMENT, dated as of May 20, 1968, between The National Caah 
B^;ister Company, a Maiyland corporation ("NOB") and Eledronic Oom-
munications, Inc., a New Jersey corporation ("EOI"): 

WHEREAS, NOB wishes to obtain not less than 80% of the outstanding 
Oommon Stock of EOI in exchange for shares of Oommon Stock of NOB at 
the rate of one share of Oommon Stock of NOB for each two shares of Oommon 
Stock of EOI, such exchange to be effected by NOB through an exchange offer 
made directiy to the holders of Oommon Stock of EOI (the "Exchange Offer"); 

WHEBEAB, the Board of Directors of EOI at a meeting thereof held April 
1,1968, by mianimous yote approved the Exchange Offer, sobjeet to oertain 
conditions, and voted to recommend to the holders of Oommon Stock of EOI 
that they exchange their shares of EOI's Oommon Stock for shares of NCB's 
Common Stock in acoordanoe with the tenos of the Exchange Offer; and 

WHKBBAS, EOI wishes to cooperate with NOB in effecting the Exchange 
Offer; 

Now, THEBEFOBE, in consideration of the foregoing and subject to the tenns 
and conditions hereinafter set forth, the parties hereto agree as follows: 

1.1. The term "Expiration Date" as used herein shall mean the SOth day 
after the commencement of the Exchange Offer or such later date, not later tban 
fhe 60th day after such oommenoement, as NOB shall designate as the Expira­
tion Date of the Exchange Offer. 

1.2. l%e term "dosng Date" as used herein shaU mean tiie tenth business 
day next succeeding the Expiration Date, 

n 
EOI agrees as follows: 

2.1. Prior to the Closing Date, it will not engage in any transaction other 
than transactions in the ordinary course of business except that it may (i) sell 
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the assets of its Benson Manufacturing Division for either cash in an amount, 
before deducting exx>enses and commissions, not leaa than the net book value 
of sucb assets or such other consideration as may be satisfactory to NCTB; 
(ii) pay regular quarterly cash dividends not in excess of $0.05 per share on its 
outstanding shares of Oommon Stock and not in excess of $0.15 per share on its 
6% Cimiulative Convertible Preferred Stock; (iii) call for redemption all of its 
outstanding shares of 6% Oumulative Convertible Preferred Stock; (iv) 
purchase or call for redemption for the Sinking Fund the Convertible Subor­
dinated Debentures of Tfae Benson 3£anufacturing Company (the "Benson 
Debentures") assumed by EOI and (v) pay its expenses (including the fees of 
its counsel and independent pubUc accountants) in connection with the negotia­
tion and preparation of tins Agreement, the registration statement on Fonn 
S-l referred to below, the Exchange Offer and the transactions contemplated 
thereby. 

2.2. ECI will not, prior to the Olosing Date, declare or pay any stock 
dividends or split or otherwise subdivide or reclassify its outstanding shares of 
Common Stock, or issue, or deliver from its treasury, any shares of such Com­
mon Stock except upon conversion of its 6% Cumulative Convertible Preferred 
Stock or upon conversion of the Benson Debentures or upon exerdse of out­
standing stock options, or issue, or deliver from its treasury, any shares of its 
6% Cumulative Convertible Preferred Stock, and prior to that date, EOI will 
not grant any additional options to purchase shares of its stock pursuant to 
its Bestricted or Qualified Stock Option Plans or otherwise. 

2.3. ECI vrill cause its ofi&cers, employees, agents, accountants and counsel 
to cooperate with NCB in such reasonable investigation as NCB shall deem 
necessary of the business, properties and records of ECI and in the preparation 
of the registration statement on Form S-l referred to below and will supply 
NCB with such additional information and material as it may reasonably 
require in connection with the Exchange Offer, including a letter to accompany 
tbe Exchange Offer and to be addressed to the holders of Common Stock of 
EOI, in form satisfactory to NOB, recommending to such holders the acceptance 
of the Exchange Offer, such letter to be signed by the Chairman of the Board 
and the President of EOI by order of the Board of Directors. 

2.4. Between the date of this Agreement and the Closing Date, EOI wiQ 
not entertain, recommend or negotiate in respect of, any other exchange offer 
or any plan of merger, consolidation, sale of assets (other than the assets of 
the Benson Manufacturing Division) or other similar corporate reorganization, 

J .• 2.5. Not less than twenty full business days preceding the Closing Date^ 
^ EOI will deliver to NCB a list of all officers and employees holding outstanding 
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options to purchase Oommon Stock from WJI in sufieient detail to permit 
NCB to prepare for delivery at the closing on the Olosing Date substitnted 
stock options as contemplated in Section 3,5 hereof. 

m 
NCB agrees as follows: 

3.1. To proceed to prepare and file with the Securities and Exchange 
Commission a registration statement oh Form S-l under the Securities Aet of 
1933 covering the shares of its Common Stock to be offered to the holders of 
Clommon Stock of £01 pursuant to the Exchange Offer and to use its best 
efforts to cause such registration statement to be ordered effective. 

3.2. As promptiy as practicable after the said registration statement has 
become effective, to offer to the holders of all of the outstanding Common Stock 
of ECI to exchange Common Stock of NOB for their shares of Oooomon Stock 
of EOI in accordance with the terms of the Exchange Offer, such offer to be 
made in such manner as will, in the opinion of counsel for E d , qualify tbe 
acquisition of shares of Oommon Stock of ECI by NOB as a tax-free reor­
ganization pursuant to Seetion 368(a) (1) (B) of the Intemal Bevenue Oode of 
1954, as amended. 

33. In the event that the outstanding shares of NCB's Oommon Stodc 
are at aity time after April 1,1968 changed in number or dass by reason of 
a split-up, merger, consolidation or recapitalization or by reason of the pay­
ment of a stock dividend, to adjust proportionately the exchange ratio imder 
the Exchange Offer to reflect such action. 

3.4. Provided the Exchange Offer is consummated as herein contemplated,, 
upon the request of any former stockhdder of EOI who may, in the event 
such stockholder wishes to dispose of his shares of Common Stock of NOB, 
be deemed to be an "underwriter" as defined in Section 2(11) of the Secu­
rities Act of 1933, to amend or supplement the said registration statement and 
related prospectus (the "Prospectus") at NCB's espense so as to pennit 
its use by such stockholder in effecting sales of Oommon Stock of NCB; pro­
vided, however, that the obligation of NOB to so amend or supplement tbe said 
registration statement and the Prospectus shaU expire and terminate twenty-
four months after the Closing Date; and provided, further, that after the 
Closing Date NCR shall be obligated to amend or supplement the said regis­
tration statement no more than once in each of the two twelve-month periods 
ending on the first and second anniversary dates thereof, imless the requesting 
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stockholder shall agree to pay the expenses of NOB in connection with the 
preparation and filing of such amendment or supplement. 

ft- 3.5. At the dosing on the Olosing Date, to deliver, to the holders of 
outstanding stock options granted by EOI to its employees under EOI's 
Bestricted and Qualified Stock Option Plans, upon cancellation of their said 
options to purchase ahares of Common Stock of E d . substituted stoek optiong 

y (in amounts and at prices equivalent to the Exchange Offer) to purchaae ahares 
v / of NCB's Common Stock, which options shall, in the opinion of counsd for E d , 

have terms whidi meet the requirements of Seetion 425(a) of the Internal 
^ ^ v e n u e Code of 1954, as amended, and aa promptiy as practicable after the 

t j jT^ Closing Date to prepare and file a registration statement on Form fi-^ under 
^ ^ the Securities Aet of 1933 covering the shares of NCB's Oommon Stock subject 

to such options, 

J^ \* 3.6. That it shall be obligated to accept for exchange at the ratio provided 
/I ^ ^ ^ ' y ^ herein all of the shares of Oommon Stock of EOI tendered in response to the 

j ^ % Exchange Offer prior to the Expiration Date when certificates for 711,936 
^r *$ shares of EOI Common Stock, plus 80% of any additional shares of such 

Conomon Stock issued after April 30, 1968 upon conversion of the Benson 
Debentures or upon exercise of outstanding stock options, have been deposited 
by the holders thereof with the Exchange Agent. 

IV 

The obligations of E d hereunder are subject to the fulfillment of the 
following conditions: 

4.1. Between the date of this Agreement and the Closing Date, ^ NCB 
yshall have performed or complied with aU of its agreements and obligations to be 

^ performed or complied with hereimder on or before the Closing Date; (u^ there 
shall have been no material adverse change in the condition of NOB, financial or 
otherwise, since the date of thei^nsolidated Statement of Financial Position 
contained in the Prospectus; \iii) the shares of NCB's Oonunon Stock to be 

u delivered to ECI stockholders pursuant to the Exchange Offer and to be subject 
\^P ^ to the options referred to in Section 3.5 above will be approved for iiflyuji; 

J^ i^ on the New York Stock Exchange on notice oif issue; and (iv) ECI shall bJe 
/\ t- t> fumished with a certificate of NOB, signed and verified by its President or a 

3-* Vice-President and its Secretary or an Assistant Secretary, dated the Olos-
^ ^ ing Date, certifying on information and belief as to the fulfillment of the con­

ditions specified in (i), (ii) and (ui) above. 

y^r 4.2. The shares of NCR's Common Stock to be delivered to the holders of 
y^y ' ^ Common Stock of ECI pursuant to the Exchange Offer when so delivered wiU 
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have been duly authorized, validly issued, fully paid and non-assessable, and 
ECI shall have received an opinion of Shearman & Sterling in form and sub; 
stance satisfactory to ECI and ita counsd dated the Closing Date to sueh efteci 

4.3. Between April 1,1968 and the beginning of tbe Exchange Offer there 
shall have been no change in the market price of NCB's Common Stock (as 
reported by the New York Stock Exchange) which in the opinion of a majority 
of EOI's Board of Directors is materially adverse to the holders of Common 
Stock of ECL 

4.4. On or before the Olosing Date, ECI ahall have received from the 
Intemal Bevenue Serrice a tax ruling satisfactory to Messrs. Ballard, Spahr, 
Andrews & IngersoU, oounsd for ECI, to the effeet that the exchange of stoek 
contemplated by the Exdumge Offer vdll qualify as a tax free reorganization 
within the meaning of Section 368(a)(1)(B) of the Intemal Bevenue Oode 
of 1954, as amended. 

4.5. Prior to the beginning of the Exchange Offer, E d shaU have recdved 
from NCB its investment representation in respect of the shares of Common 
Stock of ECI which NOB wiU acquire as a result of the Exchange Offer. 

4.6. Prior to the beginning of the Exchange Offer, E d shall have recdved 
a letier from Price Waterhouse & Co., stating in effect that on the basis of a 
reading of the latest available unaudited interim finandal statements prepared 
by NCB (which reading does not constitute an examination in accordance with 
generally accepted auditing standards), and consultations with officers of NOB 
responsible for finandal and accounting matters, nothing has come to their 
attention which would cause them to believe that during the period from Deoem­
ber 31,1967 to a specified date within five days of the b^;inning of the Exchange 
Offer there was any material adverse change in the finandal podtion of KCR 
from that set forth in the balance sheet as of December 31,1967 or any material 
adverse change in the results of operations as compared with the corresponding 
period in the preceding year, except in all instances as set forth in or contem­
plated by the registration statement referred to above and the Prospectus or as 
occasioned by the dedaration or payment of diridends. 

The consummation of the Exchange Offer on the dodng Date is subject to 
the satisfaction on or before such date of each of the following conditions pre­
cedent, all of which are provided for the benefit of NCR and any of which, other 
than the condition contained in Section 5.19 hereof, may be waived by it in 
whole or in part: 

5 
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y 5.1. On the Closing Date, EOI shall be a corporation duly organized and 
"̂  existing in good standing under the laws of the State of New JevBey, and quali­

fied to transact business as a foreign corporation in the states of California, 
Florida, Georgia, lUinois, Kansas, Maryland, Missouri, Ohio and Texas; its 
authorized, issued and outstanding capital stock shall be as stated in the 
latest balance sheet of EOI (the "Balance Sheet") included in the Pro­
spectus (except that the number of issued and outstanding shares of Com­
mon Stock of EOI may be increased by the exercise of stock options and as 
a result of converdons of the Benson Debentures and its 6% Cumulative Con­
vertible Preferred Stock up to an aggregate of 85,723 shares of Oommon Stock) 
and all of its issued and outstanding shares of Oommon Stock shall be duly 
authorized, validly issued, fully paid and non-assessable. 

5.2. On the Olosing Date, E d shall have performed or oomplied with 
. all of its agreements and obligations to be performed or complied with here­

under. 

5.3. On the Closing Date, ECI shall have no material liabilities or obliga­
tions of any nature, whether absolute, accrued, contingent or otherwise, exeept 
those disdosed in writing to NCB prior to the date hereof or as contemplated 
hy this Agreement and exeept (i) liabilities as reflected in the Balance Sheet 
and the notes thereto, and changes with respeet to liabilities as may have 
occurred sinee the date of the Balance Sheet, none of whieh changes diall 
have been matdially adverse; (ii) liabilities arising out of purdiase orders 
or commitments arising in the ordinary course of business, induding liabilities 
with resped to capital additions, repairs or replacements, and other programs 
and projects which have been authorized by the Board of Directors on or before 
April 1,1968; (iii) liabilities under contracts, agreements, leases and licenses 
entered into with resped to expenditures, programs and projects authorized 
on or before April 1,1968, by the Board of Directors of ECI or by officers 
acting pursuant to its authority; (iv) liabilities under leases entered into on 
or before April 1,1968, and under leases entered into thereafter in the ordinary 
course of business; and (v) liabilities under EOI's revolving credit agreement 
with certain banks not in excess of $8,000,000, unless consented to by NOB. 

v / 
5.4. Prior to the beginning of the Exchange Offer, NOB shall have been 

fumished with a schedule of all contracts and agreements (other than contracts 
and purchase orders in the ordinary course of business), leases and licenses 
to which EOI is a party or is the licensee as of the date of the Balance Sheet; 
and on the Closing Date ECI shall not be a party to or the licensee under any 
contract, agreement, lease or license other than those reflected in such schedule, 
except contracts (induding capital expansion and improvement contracts), 



agreements, leases and licenses made or entered into after the dste of the 
Balance Sheet in the ordinary course of business, none of which is a burdensome 

i ^ contract, agreement, lease or license materially adversely affecting its busineas, 
operations or finandal condition; and to the knowledge of ECI's officers each 
contract, agreement, lease or license to which E d is a party or under irfiidi 
it is the licensee and which has not been fully performed in accordance with 
its terms shall be valid and enforceable. Induded in the schedule shall be a 
list and summary description of all patents, patent applications, trademarks, 
trade names and copyrights owned, held or used by BCI or, in the opinion of 
the officers of ECI, required to enable it to condud its business as presentiy 
conducted, and on the Closing Date the same shall be valid and in good standing 
and owned by ECL 

V 5.5. Prior to the beginning of the Exchange Offer NCB shall have been 
fumished with a schedule setting forth a summary description of the plants 
and all other property owned or leased by E d as of the date of the Balanee 
Sheet; and on the Olosing Date ECI shall have good and merchantable titie 
to all the real property owned by it, described in sudi sdiedule, and all other 
property and assets reflected in the Balance Sheet (other than property and 
assets disposed of after the date of the Balance Sheet in the ordinary course 
of business or as contemplated by this Agreement), free and dear of all hens 
and encumbrances other than as reflected in the Balance Sheet and the notes 
thereto or in such schedule but subject to: (i) sudi minor imperfections of titie 

\ ^ and encumbrances as are found in properties of similar character, public ways, 
easements for power and utilities transmisdon, railroad rights of way, and 
other encumbrances, restrictions and easement^ ri^ts and licenses whidi may 
be outstanding, which do not in the aggregate materially detract from the value 
of such property or assets or materially interfere with the present and con­
tinued use thereof in the norual conduct of the business conducted thereon 
and thereby; (ii) liens for taxes not yet due or which are being contested in 
good faith by appropriate proceedings, and (iii) other liens, charges and 
encumbrances incidental to the conduct of the budness of E d or its ownership 
of its properties and assets which were incurred in the ordinary course of 
business and not incurred in connection with the borrowing of money or the 
obtaining of advances or credit and which do not in the aggregate materially 
detract from the value of such property or assets or materially impair the use 
thereof in the operation of the business of ECI; and on the Closing Date NOB 
shaU have been furnished with a certificate, dgned by the Preddent or a Vice-
President of ECI (based on his information and belief), dated the Closing 
Date, to the effect that E d has good and merchantable title to substantially 
aU its properties, subject to the exceptions refTred to in clauses (i), (ii) 
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and (iii) of this Seetion and that there have been no material adverse daims 
against sueh properties. "Merchantable titie" as such term is employed herein 
means such fee title as is ordinarily required by a reasonable purchaser of like 
property, subject as aforesaid. 

y 5.6, On the Olosing Date, the plants, warehouses, machinery and equip­
ment of ECI ehall be in good operating condition, free of any defects exoept 
such minor defects as do not and will not substantially interfere with the 
continued use thereof in the conduct of normal operations, and the business 
and properties of E d diall not have been adversely affected in any substantial 
way as the result of any fire, explodon, acddent, fiood, strike, walkout, com­
bination of workmen, war in which the United States is a combatant, or aet 
of GodL 

\ y 5.7, Prior to the beginning of the Exchange Offer, NOB shall have been 
fundahed with a schedule setting forth a summaiy description of all poHdes of 
fire, liability and other forms of insurance hdd by ECI on its properties and 
assets; and on the Olosing Date such polides or other polides in comparable 
amounts and scope of coverage shall be duly in force. 

y^ 5.8. On the dodng Date, ECI shall have ffled all United States income tax 
returns which, to the knowledge of its officers, are required to be filed, and E d 
shaU have paid aH taxes as shown on such returns and on all assessments 
reedred by it to the extent that such taxes have become due; the United States 
income tax returns of E d shall have been audited by the Internal Berenue Ser­
vice and all liabilities shown by such audits satisfied for all fiscal years prior to 
and induding the fiscal year ended September 30,1964; and, except as may be 
disdosed to NOB prior to the signing of this Agreement, the provision for ac­
crued income taxes in the Balance Sheet shall be adequate, to the extent re­
quired by generaUy accepted accounting prindples, to provide for aU known 
contingencies. 

5.9. On the dosing Date, substantiaUy aU the accounts recdvable of E d 
as reflected in its books of account on that date diaU aU be valid and coUectible 
substantiaUy in the net amounts therein set forth. 

5.10. On the dosing Date there shaU be no litigation before any couri or 
proceedings before any federal, state or other governmental commiBdon,.board 
or other agency, pending or to the knowledge of E d ' s officers threatened 
against or affecting E d or in which E d is or may be a party or of whidi any 
property of ECI is or may be the subject, which may result in any material 
adverse change in the business or property of ECI, and NCB shaU have been 
furnished by ECI prior to the commencement of the Exchange Offer with a list 
of aU actions, suits, and proceedings (if any) which are then pending or 

' ^ threatened against EOI, and on the dosing Date a supplemental list of any 

V 
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additional actions, suits or proceedings which may be pending or to the knowl­
edge of ECI's officers threatened against EOI on the dosuag Date, both such 
Usts to be certified on information and beUef by the President or a Vice-Presi­
dent of ECL ' 

On the dosing Date there shaU not be any pending or threatened litigation 
in any court or any proceeding by any govemmental conunisdon, board or 
agency, with a riew to seeking or in which it is sought to restrain or prohibit 
consummation of the Exchange Offer or in which it is sought to obtain divesti­
ture, rescisdon or damages in connection with this Agreement or the consum­
mation of the Exchange Offer, and no investigation by any governmental agency 
shaU be pending or threatened which might eventuate in any such suit, action 
or other proceeding. 

5 1 1 Since the date of the Balance Sheet and up to and induding the 
dosing Date, E d shaU not have (i) issued or sold any stock, bond or otfaer 
corporate security issued by it or incurred indebtedness for money borrowed, 
other than shares of Oommon Stock issued pursuant to stock options or upon 
converdons of the Benson Debentures or the 6% Cumulative Convertible 
Preferred Stock and other than indebtedness eridenced by notes in the aggre­
gate prindpal amount of not more than $8,000,000 issued in connection with 
borrowing under its revolving credit agreement with certain banks, or paid 
any diridend or made any distribution to its stoekholders, other than rq^olar 
quarterly dividends of $0.05 per share on its Oommon Stock and regular 
diridends at the rate of 6% per annum per share on its 6% Cumulative Con­
vertible Preferred Sto<^ ($10 par) and payment of the redemption price of 
any shares of its 6% Oumulative Convertible Preferred Stock which E d may 
have caUed for redemption; (ii) discharged any obUgation or liabiUfy incurred 
other than in the ordinary course of business or as contemplated by this Agree­
ment ; (iii) mortgaged or pledged or, except in the ordinary course of business, 
subjected to Ueu or other encumbrance any of its property or assets, other 
than Uens and encumbrances inddental to the conduct of its business or the 
ownership of its property and assets and not incurred in connection with the 
borrowing of money or the obtaining of advances or credit and which do not 
in tiie ag^egate materiaUy detract from tbe value of its property or assets 
or materiaUy impair the use thereof in the operation of its business; (iv) 
increased the rate of compensation to or to become payable to any of ita officers, 
employees or agents, other than increases in the ordinary course of business, 
or amended, modified or altered any pension, compensation or profit-sharing 
plan so as to increase its benefits or the cost thereof to ECI other than amend­
ments, modifications and alterations resulting from negotiations with unions 
representing employees of EOI; (v) granted any options to purchase shares 
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of its Common Stock, or (vi) effected any change in its certificate of ioeorpora-
tion or by-laws except in connection with the redemption of its 6% Oumulative 
Convertible Preferred Stock. 

y 5.12. On the dosing Date, there shaU have been no material adverse 
' change in the finandal condition or assets of E d from those set forth in the 

Balance Sheet; EOI shaU not be iu default, regardless of any graee period, 
with respect to any material contract, agreement or other instrument to which 
it is a party or by which it is bound, and EOI shaU not have suffered any 
material loss, damage or destruction of any of its property or aaaeta which is 
not fuUy covered by insurance and which might materiaUy and adversdy affect 
its business or operations. 

^ 5.13. On the dosing Date, NOB shaU have been fumiahed with a certi-
^ > ^ fihcate of ifiCI, aigned and verified l>y its Presldant and its Secretaiy, dated 

^ y y / tfaedoaing Date, certifying on information and belief and in such detafl as 
^ ^ NCp may reasonably require, as to the fnlfilhnmt of the conditions spedfied 

in Sections 5 J. to 5.4 and 5.6 to 5.12, indudve, of this Artide V, and to"5e 
effect that to their knowledge there ai^ no daims against B d for finders fern 
or brokerage or other cammisrions payable in c<nny<fftjon with flie consannna-
tion of the transaetions contemplated by this Agreement 

5J14. NOB shaU have reedved from Messrs. Ballard, Spahr, Andrews. k_ 
^ y / IngeraoU of Philaddphia, an opimon, dated flie doeing Date, in fonn and 

Z f v ^ snhstanee satisfactory to it and to its eounael̂  eovering the matters refeired 
^ - ^ to in Section f>X of fliia ArtideV! 

5.15. NOB diaU have recdved opinions or titie reports, dated the dosing 
. Date, in form and substanee satisfaetory to it and to its counseL to the effeet 
y that E d on the dosing Date had good and marketable titie to the real prop­

erty rejected in the Balance Sheet and any real property acquired since 
the date thereof free and dear of aU Uens and encumbrances as stated in 
Section 5.5, subject only to the exceptions mentioned in the said Section 5.5. 

5.16. On the dosing Date, a registration statement under the Secnrities 
Act of 1933, as amended, covering the shares of Oommon Stock offered pursuant 
to the Exchange Offer shaU be effective and no proceedings shaU have beep 
instituted or threatened by the Securities and Exchange O^mmisdon for the 

j i^^ purpose of suspending the effectiveness of such registration statement 

5.17. On the dosing Date, the shares of NCB's Common Stock offered 
pursuant to the Exchange Offer shaU have been authorized to be listed on the 
New York Stock Exchange upon offidal notice of issuance. 

. 5.18. On or prior to the dosing Date NCB shaU have received a letter 
•T.. v from Arthur Andersen & Co. stating in effect that on the basis of a reading 
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ê  
K -̂ ^ 



) p 

of the latest available unaudited interim financial statements prepaied by 
E d (which reading does not constitute an examination in accordance with 
generaUy accepted auditing standards), and consultations with officers of E d 
respondble for financial and accounting matters, nothing has come to their 
attention which causes them to beUeve that during the period from September 
30,1967 to a specified date within five days of the closing Date there was any 
material adverse change in the finandal podtion of EOI from that set forth 
in the balance shed as of September 30,1967, induded in the Prospeetna, or 
any material adverse change in the results of operations as compared with the 
corresponding period in the preceding year, except in aU instances as set forth 
in or contemplated by the registration statement referred to above and tiie 
Prospectus or as occadoned by the dedaration or payment of diridends. 

5JL9, On the dosing Date, there shaU have been depodted vriih the Ex­
change Agent certificates for not less than 711,936 shares of EOI Oommon 
Stock, plus 80% of any additional shares of such Oommon Stock issued after 
April 30,1968 upon conversion of the Benson Debentures or upon exerdse of 
outstanding stock options. 

5.20. On the Closing Date, E d dudl have deUvered to NCB instruments 
in writing signed by each director, OASCOT and employee holding outstanding 
stock options granted by EOI to the effect tfaat such option or options shaU be 
caneeUed upon reedpt from NCB of substituted stock options for shares of 
ConmBon Stoek of NOB, 

5.2L On the dosing Date, E d shaU have no active subddiaries, but wiU 
own one-half of the equity securities of Scott Electronics Corporation. 

6.22. At the dosing Date, there shaU have been deUTered to NCB the ^ ^ 
redgnations of aU of the directors of E d expressed to take effect at the 
pleasure of NOB. 

5.23. On or before the dodng Date NCB shaU have received from such 
prindpal stockholders and stoekholders who are officers, directors or employees 
of E d as NCB shaU dedgnate a reasonable time prior to |.he df||;}in<r Dat̂ p. 
agreements to the effect that they wiU not, for a period of 24 months foUowing 
the Closuig Date, seU or otherwise dispose of any of the shares of Ccmimon 
Stock of NCR ree/eived by them pureaant to tba Exchaage Offer unkaa tba 
manner of sale or disposition has been approved by counsd satisfactory to 
NOB. 

VI 
6.1. If, on the dosing Date, NCR shaU notify ECI in writing, signed by 

NCB's President or one of its Vice-Presidents, that one or more of the condi­
tions described in Artide V has not been fuMUed and that NCR dects to 

f^<-: 

11 
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terminate tbe Exchange Offer, ECI shaU notify the exdiange agent whidi afaaU 
forthwith transmit to the respective depodting stockholders of ECI appro­
priate notice to such effed and shaU at the same time retum to them aU stock 
certificates and related documents which have been depodted with the ex­
change agent by them, respectivdy; and thereupon the Exchange Offer shaU 
terminate. If NOB does not so notify EOI, aU conditions so described diaU 
be deemed to have been fulfilled or waived. 

6.2. If the dosing is not consummated for any reason, neither of the parties 
shaU have any liabiUty to the other in connection with this Agreement or the 
transactions contemplated hereby for costs, expenses, loss of antidpated profits 
or otherwise. 

6.3. This Agreement has been made and is made soldy to fadUtate the 
Exchange Offer referred to herein and shaU iniure only to the benefit of and 
be binding upon the parties hereto. No otber person, firm or oorporation sfaaU 
haye any right or obligation hereunder, exoept that the stoekholders of E d 
referred to in Section 3.4 may enforce the providons thereof against NOB 

6.4. This Agreement may be amended or modified at any time or from 
time to time by the mutual consent of the Preddents of the jwrties hereto 
acting under advice of counsd in such manner as may be agreed upon in writ­
ing; provided, however, that no such amendment or modification shaU diange 
the exchange ratio of one share of Oommon Stoek of NCB for eadi two diares 
of Common Stodc of £01 and prorided further tfaat no sueh amendnwnt or 
modification shaU be made whidi in the opinion of £ 0 1 shaU materially ad­
versdy affect the rights of the holders of Common Stock of ECL 

6.5. Either party may terminate this Agreement at any time after Deoem­
ber 31,1968 by written notice to the other it the offer referred to in Section 
32 above has not been made on or prior to that date. 

I N WITNESS WHEBBOF, the undersigned parties hereto have duly executed 
this Agreement as of the date first above written. 

THE NAXIONAL CASH BBOIBIEE 
OOUPANT 

By JAUBS E . BAMBO 
Vice President 

ELBOIBONIG COMinTNIOATIOKS, i N a 

By S. W. BISHOP 
President 

12 



Stit*mb«r 17« 1968 

TiM National Ctah R«giitar Oompaqy ••nomrtd today that Itf *'r' '^nft oflir 

to tho holders of Commoa Stock of Blootroalo CwnmilcatioM, b e , was ctcmumtHkd 

today aad thai at tht tfant e( eloolag, tho oaohaa^o agRit had r^eolTtd 847,114 aharaa 

(apprmctmataly 98.2% of tho ovtataadlag) of Common Stoek of Blootroala Oommonloap 

tiooaf Ine* for oaehaafffo at tho rata of ono (1) aharo of Common Stook of NCR for oaeh 

tiro (2) ahnroo of SOL 

NCR advlood that It woold, for a limitod poriod, contlnuo to acoopt tandars of 

ECI atoek on tho aamo baaia aa andor tbo axehanfa eftor. 

At tlM eloalag, NCR Isaood 391,2^6 aharaa of Us Common Stoek aad will issuo 

as soon as praetleablo aa aidttlonal approrimataly 91,500 oomiag stoek laadarod 

aftar Saptombor 3, 1968. 
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INTEC'DEPAnTMEMT CORKESP>Of-!Cr£MCE 

orKiC ' i : o»' 
CHi.N'TIIUI.f .Cl l 

February 10, 1969 

Mr . J. la. .Sullivan, Sta.£i Assistant 
Corporate P rocedures and Systems 

NCR Production from ECI 

P e r your verbal request , your note of January 27th, and as stated 
during a iTieeting on January 29th attended by r ep re sen t a t i ve s of the Manu­
facturing and Finance Divisions, foUowiiJg are the Corpora te policies 
which will form the basis for the procedures and sys tems which you a r e 
developing in connection with production work per formed by the various 
Electronic Communications, Inc. Divisions for The National Cash Regis ter 
Company: 

1) All t ransac t ions with ECI will be on a s t r i c t pu rchase order 
bas i s , as with any outside NCR vendors and c u s t o m e r s . 
That i s , 

a) All par t s or services sold to ECI will be on a 
s t r i c t ly " a r m ' s length t ransact ion" b a s i s , v/ith 
our p r ices to them established such that a r e a s o n ­
able profit is real ized. ECI re ta ins the r ight and, 
in fact, the obligation to consider non-NCR suppl iers 
of these i tems within the delivery lead t ime and 
spe|Cification requirements vmder which any of our 
supjpliers operate. Also, should an engineering 
change force obsolescence of any of these sub-
venidor item.s, ECI would be treated the same a s 
any! other NCR supplier - - not beirg given a p r e f e r ­
ential position with regard to potentia.1 l o s se s f rom 
this source <'ind, on the other hand, not being t rea ted 
with any m:oro arbitrarinofis than any othrr typical 
NCR Hupp]ier. 
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b) NCR will place a purchase order with ECI 
at a negotiated p r i ce , and not at any a rb i t r a r i l y -
established fixed profit margin such as exists 
under the "NCR Profit Center Policy Manual" 
for inter-plant shipments within NCR. 

2) Any o rde r s from ECI under this relat ionship will go 
d i rec t ly to the Manufacturing Division and not through 
the Orde r Approval Department , Purchasing, or the 
SPD Accounting and Control Departme?\t, as has 
h i s tor ica l ly been the c a s e . It was decided that the 
Dayton Plant General Accounting Depar tment would 
be the appropriate point to designate as the "order 
e n t r y " location for such t ransac t ions . 

Due to the cr i t ica lness of relating delivery timing of 
both the par t s shipment.^ to ECI and the completed unit 
sh ipments back to NCR, it is recognized that the P r o ­
duction and Inventory Control Division will serve as the 
p r i m a r y contact with ECI for all questions involving other 
than order status or invoicing m a t t e r s . This will include, 
for example, information involving organizations such 
a s Quality Control and Product Engineering. 

At the present t ime , all o rde rs must be routed through 
the Dayton Fac tory General Accounting and Inventory 
Control groups. That i s , o rders should not be placed 
on other NCR Plants by ECI, with any requ i rements of 
th i s nature being directed through Dayton until a smooth 
running operation is experienced and the close i-uter-
re la t ionship of these o rde r s with the related o r d e r s by 
NCR from ECI proceed beyond the cur ren t c r i t i ca l s tage . 
In those relat ively r a r e instances where an i tem may 
be produced for ECI by a non-Dayton NCR Plant, only 
one profit mark -up is to be rea l ized - - b y the producing 
plant , with the Dayton Factory providing only adm.inis-
t r a t i ve se rv ices with no profit connpensation. 
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Mr., J . L. Sullivan 
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3) NCR v/ill sel l items to Electronic CommunicHtions, Inc. 
on the s:;irie basiK as designated for domestic in te r -
factory t r ans fe r s ; that i s , cost plus 10% for purchased 
i tems and co.';t plu.? 25% for manufactured i t e m s , including 
any NCR-produced tooling and test equipment. AVe should 
remind ECI Management in discussing tliis pr ic ing formula 
with them, however, tliat the defimtion of "cos t " in our 
conxiTiercial bu.siness i s con.<^iderably Ir-.tis a l l - inclus ive 
than the dcfjiiition of "cost" in the mil i tary indxistry and, 
I am cer ta in , within ECI. 

ECI shall se l l to NCR on a negotiated " a r m ' s length 
t r ansac t ion" basiSk This policy ytatsment does not 
mean that a fixed price by i tem is necessar i ly to form 
the bas i s for our suppl ier /customer relat ionship with 
ECI, A "cost plus fb:ed truLi-k-up", or ' 'cost per labor 
hour" , or any other purely arnn^s length bas is as nnay 
have been negotiated with a no.-i-NC'.Ll related vendor 
may be used as the basis for this negotiated p r i c e . 

4) The init ial accounting for these t ransact ions v/Lll be 
s imi la r to the accounting for these dealirgs should 
purely outside parties be involvecj. That i s , the NCR-to-
ECI pa r t s sa les will be t rea ted distinct from the ECI- to-
NCR completed item re turn sa les . It may be necessa ry 
for cer ta in specialized accounting data to be generated for 
reflect ion in our accounting system at the Corpora te 
level , especial ly in connection with year-end s ta te inents . 
It will definitely be necessa ry to develop specialized 
information for the purposes of m^ke-versus -buy 
decis ion-making and product cost analyses . We have 
discussed our prel iminary thiiiking on this m a t t e r with 
M e s s r s . Hibbert and Lane as well as ECI f inancial 
management , and will send a note regarding tliis inatter 
to those individvials directly involved in the near future. 

Witli these policy stfiLernents serving as your aiithority to proceed 
toward the development of a detailed procedural systeiTi, many of thc 
specific quColions broiiglit up in your letter of Ja.iiviary 27tb should be 
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an.'.:u'cred vvith eri.se. For cxc'-nriialc, guidelines concerning inventory, 
r e tu rns , ajid scheduling policies should be identical to those v/hich v/e 
v.'ou.ld eyiiicct to li.~.ve v/ith ?.ny othi;r .siipplier of ?t critictal i tem within 
impoitant: NCR product line".. We jjhould not expect to have any l a rge r 
degree of respon.sibility for ECI^s sub-product inventory leve ls than with 
any other vendor, and should not t r ea t them v\'ith any added degree of 
favori t ism concerning re turns of these i t ems . Likewise, on purchases 
from them, our Jjiconxing inspection should be as rigid as with any other 
vendor, and the financial penaTties and r i sks / l i ab i l i t i e s assuiTied by any 
other vendor in a normal business t ransact ion should also exist in this 
situation. 

We recognize th?.t it raay be neces.sary to hajidle these du?.l 
transactio-is with ECl o.n soine other bas is during a short t e r n i in ter im 
period. The policy statements c.oiitained in th is let ter , however, must 
forni the bas i s for our continui.ng production relat ionship with ECI, and 
should be iinplevncntcd as soon as possibirt,. At that t ime; v/e should 
completely discontinue any short t e n n expedient adopted in the in ter im. 

If we can help you iia any other way, or if anyone receiving a 
copy of this note has any questions concerning this m a t t e r , p lease contact 
us . 

. ̂  Pi PJi-
P. H. Combes 
CONTROLLER 

JHCtch 

cc: Mr . K. H. Bachman 
Mr . R. M. Baldv/in 
Mr . D. E . Ba r re t t 
Mr . R. G. Chollar 
Mr , H. D. Dicmer 
Mr . D. E . Eckdahl 
Mr . R. W. El l is 
Mr . V,''. G. .Flanagan 
Mr. R.. C. Gra.aimer 
Mr, J , J . Kc-ngen 
MJ-. L . J . Hibberl: 
Mv. L. V;'. Hodgoi 

M r . 
Mr,. 
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R. 
W. 
R. 
S. 
C . 
E . 
R. 
AV. 
R, 
\V. 
J . 

K, 
M, 
C. 
K. 
N. 
L . 
N. 
E . 
R. 
I... 
H. 
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Hughes 
Johns 
Kreidlcr 
Kruse 
Lane 
Lord 
Rauiich 
Robbins 
Sclmitzler 
Sipe 
Talrnp.ge y 
Tucluu-
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State Department of Health 
Topeka 

M E M O R A N D U M 

Date February 28, 191 

To: Inspec^i|fn ,File 

F r o m : G e r a O ^ , AJlaM 

Subject: Resurvey of Standard Precision Division d i a l s tr ipping f ac i l i t y . 

On January 16, 1969, Mr. Robez<t C. Will and the undez*signed conducted a r e ­
survey of the Standard Precision Fac i l i ty at request of Mr, Eugene Hi l l , 
Tbere has been l i t t l e use cf the f a c i l i t y according t o Mr. Hi l l and the 
survey would tend to confirm that statement. 

Fixed alpha contamination was found not to exceed a .few hundred dpm/lOO cm^ 
at a l l locations surveyed except on a board supporting some faucets in the 
s t r ipp ing room and on the wall on the north s i d e . The board counted at a 
few 1000 c^m/100 oiu and the wall a t 600-200 dpn 100 cm.. Wipes were taken 
in edl areas where contamination was noted and analyzed in the health depart­
ment laboratory. 

The r e su l t s are attac±ied. I t was determined tha t the removable contamination 
was less than 200 dpm/lOO cm^ a t a l l locations and l e s s than 50 dpm/lOO cm2 
in most. I t was recommended that the conpany's plan t o disassemble the 
s t r ipping room and rebuild i t for a par ts storage room, be implemented after 
a complete scrub down followed by paint ing over those areas that s t i l l 
demonstrate some ac t iv i ty . 

Mr, H i l l par t ic ipa ted in the or ig ina l decontamination of t h i s fac i l i ty and 
appears quite capable of administering the minor work now required. I t 
was also recommended tha t , af ter the completion of the move, we be contacted 
to perform a f i n a l survey. 



Item 

Liquid honing machine 

Inside hood in stripping room 

Floor under hood 

Gutter in Stripping Room 

Sink Faucets and wooden base 

Reported Level 

80,000 dpm/100 cm^ 

5,000 dpm/lOO cm^ 
(maximum) 
500 (average) 

23,000 dpm/lOO cm^ 
(maximum) 

3,000 (average) 

83,000 dpm/lOO cm^ 
(maximum) 

25,000 dpm/lOO cm2 
(average) 

33,000 dpm/lOO cm^ 
(maximum) 

Sink drains and valves (inside) Not accessible 

Hood exhaust fan housing (inside) 17,000 dpm/lOO cm2 
(maximum) 

4,000 dpm/100 cm^ 
(average) 

Inside stripping tank 

Waste solution in septic tank 

17,00.0 dpm/lOO cm^ 
(maximum) 

unknown 

Measured Level 

not measured as machine was 
closed 

3,340 dpm/lOO cm2 (tr 

Not accessible without 
removing part of hood not 
measiired 

3,340 dpm/lOO cm^ - this wa 
wet and may not be accurate 

23,000 maximum 

Not accessible - not measuz 

Not accessible - not measux 

Not measured - wet with wat 

GWA:re 



5.- Hr.ALTH PHYSTCF; EVALUATIon 

A. Fixed Contamination Determinations: 

Equiprrront: PAC-3G alpha meter 

r-'easurcrpont V.o, Locat.ion ReadinF (con) dom Der 100 cn^ 
; . 1 

1 . 

• 2 

3 

4 

5 

6 

7 

8 . 

1 ^ 
10 

11 

12 

13 

14 

15 

16 

17 

18 
* *' 

19 

20 

21 

Floor by outside door 

Floor by -outside door 

Floor in front of hood 

Bottom shelf under hood 

Top shelf under hood 

Working area of hood 

Inside surface of top 
front of hood 

Right sink 

Middle sink 

Left sink 

Shelf behind sinks 

Floor in front of sinks 

Bottom of drain 
• 

Lip in drain 

Top surface of table 

Floor between bench 
and table 
Floor between bench 
and table 

Shelf under sink 

Shelf under sink 

Board supporting faucets 

Flopr 9Utside of door to 

350 

250 

250 

300 

200 

1,000 

1,000 

3,500 

.2,500 

750 

<100 

750 

i;ooo 

2,000 

•<100 

200 

250 

500 

200 

7,000 

400 

1,170 

. 835 . 1 
1 

835 . . 

1,002 

•668 

3,340 

3,340 

11,700 

8,350 

2,500 

< 334 

, : ..500 

3,340 

6,680 

< 334 

668 

835 

1,670 . 

668 • ' 

23,400 

1,340 



5. • fir.ALTll PHYSICS EVALUATION 

A, Fixed Contamination De te r i r ina t ions : 

r,„,,. ^ ^ „ ^ . PAC-3G alpha meter 
Kqu.i.piricnt: ^ 

MeasurciTif^nt I.'o, Location Reading! (cpn) dom oer 100 cn^ 
- , , - , . . . . ., . _ 

- 1 

2 

3 

All other 

Alpha act; 

t 

1 

9 

3 

4 

Remainder 

, .-

PAINT ROOM 

Floor by -table 

Working surface in front 
of lead pot 
Area around door knob on 
door next to stripping ro 

• 
areas in this room do not e 

PHOTOGRAPHY SH 

vity in entire darkroom and 

TEARDOWN AREA 

Floor between first and 
a,nd f̂tcond benches 

Floor by third benqh 

Aisle floor near shelves 

Wooden shelves 

of this area did not exhibi 

^100 

350 

am 250 

Khibit alpha activity 

DP 
j ^ 

working area was 668 

• 

1,000 • 

500 

: alpha activity above 

• 

< 334 

1,170 

835 

above background leve; 

dpm/100 cm2 or less. 

3f340 

1.670 

2,004 

13,030 

background level. 

• 

> • 



R. Removable Contanination Deterninations STRIPPING ROOM 

Filter paper wipes alpha counted in IPC 
Type of Smear: _; 

Pleasuring Equipment:__ 

Smear Mo. Location Read in JT dom/lOO cn^ 
... . -.... . — — _ . 1 

120 

121 

122 

123 

124 

125 

126 

• 

Area No, 6 

Area No, 7 

Area No. B 

Area No. 9 

Area No. 13 

Area No. 14 

Area No, 20 

-

• 

. 

, 

r 

.' , 

. 

• 

• 

58 

62 

58 

71 

305 

3.8 I 

6,4 1 

• 

• 



State Depar tment of Health 
Topeka 

MEMORANDUM 

Date March 18, 1969 

To: File-^ / 

F r o m : Ger i^ jo^ 

Subject: Follow-up of rS 'gwJra t ton^ t Standard Precision Division 

This inspector* v i s i t ed the Standard Precision Divisian f a c i l i t y at Pawnee 
and West S t ree ts in Wichita on March 7, 1969. Mr. Eugene Hi l l who had been 
the RSO and Quality Control Supervisor at Standard Precision had been r e ­
placed on March 4 of t h i s year by Mr. Clem Sawyer. Mr. Sawyer was former­
ly in the Engineering Department at Standard Precisian and pr ior to Mr. 
H i l l ' s a r r i v a l in 1966, was also Quality Control Supervisor. This was 
therefore a return to a familiar job for Mr. Sawyer. 

Mr. Sawyer requested a survey of the present f a c i l i t y and a copy .of the 
f ina l form of the operating procedures Standard Precision had provided 
the Department in t he i r 1968 license appl icat ion. 

The survey was conducted and i t was noted tha t tbe area formerly called 
the s t r ipp ing room had bean remodeled and was now being prepared for use 
as a storage area. The sink and hood had been removed and were placed 
behind the building. Surveys indicated t ha t there was a small quantity 
of s t r ipp ing solution in one basin of the sink which appeared to contain 
some radium pa in t . The remainder of the sink appeared to.have been de­
contaminated adequately and no levels above 100 cpm/60 cm were noted. 
The hood was surveyed also and the only contamination located was found 
in a small area of dust which counted 500 cpm. Mr, Sawyer as instructed 
t o prepare the contaminated solution and dust for disposal or to decontam­
inate them before t o r e l ease . The room was surveyed and i t was noted that 
there had been a general clean up and repednting and cementing up of the 
floor drain in t h i s area. No ideas of unacceptable contamination were 
found. F inal ly , a survey of the storage f a c i l i t y was performed and i t 
was noted t ha t at leas t 2 or more of the instruments stored here had 
radium d ia l s or hands. Mr. Sawyer indicated however, that there were 
no plans to use these instruments but before the i r use , each would be 
monitored and radium painted instruments would not be used, A l e t t e r 
w i l l be sent describing the action recommended and enclosing the pro­
cedures requested. 

GWA:bl 



b No. 

AO 

AI 

42 

A3 

AA 

k 

A6 

A7 

AB 

A9 

50 

Collectec 

WIPE 

WIPE 

WIPE 

WIPE 

WIPE 

WIPE 

WIPE 

WIPE 

WIPE 

WIPE 

WIPE 

TVpe and Location 

1 Floor beneath Hood 

2 Floor under Hood 

3 Divider Panel 

A Sink Bottom 

5 Wood Block 

6 Base Panel 

7 Slotted Walk 

8 Floor 

9 Wall 

10 Wall 

11 Floor next door 

• 

1 Alpha 

6.13 ± 

2A.6 t 

61,8 -

1.13! 

30.9^ 

2.18 t 

19.8 -

117 + 

236 + 

I I , A 1 

6.39 t 

1 
2.7A 

5.11 

7.99 

1.55 

5,70 

1,86 

A,61 

ll.C 

15.5 

3,57 

2.7t 

-

Gross 
Beta 

. 

Net 
Beta 

-

89sr 90sr 226Ra 
CPhoton.) 

40K 
Grams 
Ca 

• 



INSPECTION REPORT 

•, GENERAL INFORMATION! 

1« LICENSEEl Standard Proclalon, Inc, 3. LICENSE NO. 25-R061-01 
4105 Wast Pawnee EXPIRATION DATE: July 11, 1970 
Wichita, Kansas 

4. DATB OP INSPECTIONI April 21, 1970 
2, LOCATION OF OPERATION! INSPECTED BY J Blaine Murray f f ^ ^ ^ 

Some as abova 

5. PERSONS INTERVIEI^D! 

Elner Bailey, Radiation Protection Officer 
and Quality Control Manager 

6. TYPE OF INSPECTION! 

Re-lnspact lon; a l s o , to i n v e s t i g a t e a reported 20 nA/hr f l e l d near the r a i l road 
t racks• 

7 . PREVIOUS INSPECTIONi 

March 1 8 , 1969 

8 . ITEMS OF NON-COMPLIANCE! 

a, Prv/louB Inspec t ion (March 18, 1969) 

None 

b . Currant Inspec t ion (April 2 1 , 1970) 

Nona 

9 . INDICATION OF INCIDENTS OR ACCIDENTS: 

None 

1 0 . UNUSUAL CONDITIONi 

None 

1 1 . RECOMMENDED DATE FOR NEXT INSPECTION! 

A p r i l , 1973 

12. EXIT INTERVIEW! 

Tha r e s u l t s of the Inspect ion were discussed v l t h Mr. Elner Bai ley , Mr. Bailey 
was advised t h a t a l e t t e r conf imlng the Inspect ion would be sen t to him, 

B, ADMINISTRATION! 

1, ORGANIZATION; 

Standard P rec i s ion I s a d iv i s ion o£ Elec t ronic Comnunicatlons, I n c . t ir . Frank 
Grlgware Is Vice Pres ident and General Manager, 
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2 , RADIATION PROTECTION OFFICER! 

Mr. Ê jier Bailey la the Radiation Protection Officer. Mr. Bailey reports 
directly to Mr, Grlgware, It should be noted that Mr, Bailey replaced Clam 
Sawyer as Radiation Protection Officer in late 1969. 

3, PURCHASING AND RECEIPT CONTROLS: 

Mr, Bailey I s respons ib le for ordering and handling a l l r a d i o a c t i v e n a t e r i a l . 

C, OPERATIONS! 

1 , TTPE OF OPERATION! 

Current work mainly Involves making computer conponants for IBM, This work 
does not involve the use of radioactive Tnaterlal, 

2, INVENTORY! 

In years p a s t . Standard Prec i s ion Divis ion was Involved with s t r i p p i n g radlun 
paint fron surplus a i r c r a f t Instruments , The only Inventory of r a d i o a c t i v e 
mater ia l a t present c o n s i s t s of a few a i r c r a f t instruments l e f t over f roa past 
s t r i pp ing opera t ions . 

Ins t runent containing r a d i o a c t i v e ma te r i a l on hand ware as f o l l ows : 

NAME NUMBER . . 

li Free Air Temperature Indicator 

2. Trac tone ter 

A 

1 

The l i c ensee s t a ted t h a t the f ive Ins t runants containing r a d i o a c t i v e matar ia l 
have been on band for s eve ra l y e a r s . No ina t runenta conta in ing r a d i o a c t i v e 
matar ia l hava been shipped or received slxice the March 18 , 1969 in spae t ion . 

3 , FACILITY: 

a. Oparatlng! The licensee is no longer involved witb dial stripping or 
any other work using radioactive naterial, 

b, Storage Area! The Instruments containing radium are stored in the stock 
room which is locatad abova tha main assembly araa. 

4. SURVEY INSTRUMENTS! 

Tha l i censee has the fo l lov ing por tab le survay i n s t r u n a n t s . 

a. Ludlum Model 12 r a t e meter f i t t e d with a Model 43-2 Zinc Sul f ide 
de t ec to r I 

b , Vlctoraan Model 661 GM mater . 
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D . POSTING, LABELLING, AND DESIGNATED AREAS: 

1, POSTINGI 

Tha shelf conta in ing the rad iua inatrument was posted "Caution - Radioactive 
Mate r ia l " . 

2, RH-31 

Fom RH-3 vas pos ted . 

3 , SECURITY! 

Only authorized parsons ara allowed In the s tock roon* The removal of 
Instruments conta in ing radium nus t be cleared by Mr. B a i l e y . 

E. PERSONNEL MONITORING! 

None 

F. SURVEY PROGRAM! 

1. Lie ens ea - None 

2, Inspector - Tha Inspector conducted a survey to d a t a m l n e r a d i a t i o n and 
contamination l e v a l s . Maasurements were taken a t tha fol lowing loca t ions : 

Location 

1, Stock roon, 6 inches from Free Air 
Temperatura Indicators 

2i Stock room, floor 

3. Storaga area (old stripping araa) floor 

4* Paint shop floor 

5. Lab hood (stored behind building) 

6. Sink (Stored behind building) 

nR/hr 

1 

0 

0 

0 

0.5 

0.5 

Alpha 
don/100 cm2 

. 

2 

15 

5 

200 

300 

An attempt was made to loca te tha r ad i a t i on f l a l d mentlonod In I ton A. 6, 
Mr. Guy Oldflald Infomed Gerry Allen that i n 1966 a 20 mR./hr f i e ld exis ted 
near the r a i l r o a d t rack a t Standard Prec i s ion , I n c . 

Thare Is a r a i l r o a d across Kansas Hlway-42 from Standard P r e c i s i o n ' s 4105 
West Pawnee l o c a t i o n . A 300 yard sec t ion of the t rack vas surveyed, but 
no r ad i a t i on abovo background was found. Mr. Bai ley s t a t e d tha t Standard 
Prec is ion a lso has a f a c i l i t y on Gi lber t S t raa t near the downtown Wichita 
a r ea . A 0.4 mR/hr f i e l d was found near tha r a i l r o a d t r acks whleh ran along 
tha aast a ide of tha Gi lber t S t r e e t f a c i l i t y . Apparent ly, t h i s i s tha area 
t h a t Mr. Oldflald had mentioned, Howevar. tha r a d i a t i o n l e v e l s a re now 
sueh tha t i s no longer a s i g n i f i c a n t problem. 
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G. WASTE DISPOSAL! 

Nono 

H. TRANSPORTATION: 

Nona 

I , DOCUMENTATION J RECORD, & REPORTS: 

Tha l l c a n a e a had t h e f o l l o v i n g documents . 

1. Kansas Radiation P r o t e c t i o n Regulat ions. 

2 , Copy of l i c e n s e , 

J , RADIATION PRODUCING DEVICES! NON-IONIZING RADIATION PRODUCING DEVICES! 

Nona 

C^^<^.p^ Raviewad by_ 

Date '£'"/'' 7^ 

BMial 
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li., EVALUATION! 

The licoasea's present program consists of storing five aircraft dials cootalniog 
radium. As a reault, the assoelatod radiologieal problems ara rather limited. 



S I T A N D A R D P R E C I S I O N 
A DIVISION OF ECI CAN NCR SUBSIDIARY) 

4-IOB W. PAWNCB • B O X i a 9 7 • WICHITA, KANSAS 6 7 3 0 1 • B4S>3341 

• SeNERAL AVIATION PRODUCTS 
• MILITARV PROOUCTS 
• RCSKARCH 4 OCVetOPMENT PROflRAMS 

June 17, 1970 

Kansas State Department of Health 
State Office Building 
Topeka, Kansas 66612 

Attention: Mr. Gerald W. Allen 

Gentlemen: 

This letter is in regard to continuing our Kansas Hadioactive Materials 
license number 25-R061-01 which expires on July 31, 1970, 

We wish to renew our license. There has been no change in our program 
at this time and we do not anticipate any changes in the. near future. 

Thank you, 

E. L. Bailey 
Quali^ Control Manager 

sl 

EXHIBIT 
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Supplenieritary Sheet: 
: i 

Standard Precision, Inc. 
4105 West Pawnee 
Box 1297 
Wichita, Kansas 67201 

License VnTml̂ m- 25-P061-01 

Amendment No. 4 

License number 25-R051-01 i s hereby amended as fo l lows: 

To read; 

Item 3: 25-RO51-01 (G 72) 

Item 4: July 31 , 1972 

EXHIBIT 

OL 

\\\ N 2 3 \9T0 
Date. 

FOR 

By-

DEPARTMENT OF HEALTH 

AXI^ 
,.,..4M Robert C. Will, Chief 

Radiation Control Section 
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MINUTES OF MEETING 
December 22, 1971 

A i-egulai- meeting of the Boa id of Directors of The National Cash 

Register Company, a ]Maryland corporation was held on December 22, 1971, 

at 11:00 o'clock A . M . , Eas te rn Standard Time, in Koom 2001, 717 Fifth 

Avenue, New York, New Vork, pursuant tcj notice thereof mailed to all 

directors at the i r i-espective addresses at least one week prioj- the re to . 

The following directoj-s were present: 

M e s s r s . Charles A. Anderson 
F rede r i c H. Bi'andi 
Fred C. Foy 
.John J. Hangen 
George Haynes 
Char les L. Keenoy 
R. Stanley Eaing 
Robeil S. Oelman 
William P. Pat terson 
James E . Rambo 
David L. Rike 
J ames S. Rockefeller 
Thomas E. Sunderland 
Thomas R. Wilcox 

EXHIBIT 

K 
constituting a majori ty of the Board and a quoj-um. 

Mr. R. S. Oelman, Chali-man of the Board, pres ided at the meeti ng, 

and Mr. James E, Rambo, Secretary of the Company, acted as Secre ta iy of 

the meeting and kept the minutes thei'eof. 

Mr. Brandi made a brief repoi-t of the mat te r s considei^ed by the 

Audit Committee at its December I7th meeting. 

The Secre ta iy pi'esented a copy of the notice of the ineeting which had 

been mailed to all of the d i rec tors at their respect ive addi 'esses , and the 

Chairman directed that said notice bo filed with the minutes of the meeting. 



The minute.s of the meeting of the Boai-d of Dii'ectoi's held on 

November 17, 1971, were upon motion appi'ovcd. 

Mi'. Hangen stated that in oi-doi' to make ma.vimum use of the 

for-eign tax cr'edil,management would recommend the sale ofthe Company's 

domestic installment contracts to F'ii'St National City Bank, New Vor-k. 

Aftei' discussion, upon inotion duly made, seconded and unanimously 

cari 'ied, it was: 

RESOLVED, thai the Company sell and assign to F i r s t National 
City Bank, New York, New York, on December 31, 
1971 all conti-act accounts receivable of the Company 
on that date consisting of unpaid deferred payment 
obligations of cus tomers ai-ising out of installment 
sales of business machines to purchasers in the 
United States, e.xcluding the State of Hawaii, at a 
discount from aggregate face value on that date of 
not exceeding eight and one-half per cent (8-1/2%) 
and substantially subject to the t e r m s , conditions 
and exceptions set foith in the proposed le t ter -
agreement with said Bank presented to this meeting; 

FURTHER RESOLVED, that any one of the Chairman; the President; 
the Vice Pi*esident, Finance; the Secretary; the 
Ti'easurei", oi- the Control ler of the Company be and 
he is hereby authorized and directed, for and in the 
name of the Company, to negotiate and reach a g r e e ­
ment with said Bank with respect to the financial and 
othei" t e r m s of such le t te r -agreement , to finalize, 
execute and delivei' said le t te r -agreement and the 
Assignment requii-ed thereby, and to do all other and 
further acts and things as he may deem necessary and 
advisable in order to effectuate these resolutions and 
to consummate such sa le and assignment. 

Ml'. Hangen stated that the Company had been able to borrow at 

prevailing r a t e s of intei'est, the equivalent of $12,000,000 in Euro -cu r r enc i e s , 

in equal amounts from F i r s t National City Bank, and Bank of America, which 

proceeds would be used to repay a prioi ' loan fi'om a Gei'man Bank. Upon 

f 



motion duly made, seconded and unanimously carr ied, it was; 

RESOLVED, that the action of E. C. Nowak, Treasui 'e i ' of the 
Company in executing and delivering on behalf of 
this Company to Fii'St National City Bank, New Yoi-k 
an agi'eement for the loan of the equivalent of 
$6,000,000 in Euro-cur renc ies , extended by said 
bank to the Company, be, and hereby it is ratified 
and confij-med as and for the action of the Company; 

RESOLVED, that the action of E. C. Nowak, Treasu i ' e r of the 
Company in executing and delivering on behalf of 
this Company to Bank of Amei'ica, an agreement for 
the loan of the equivalent of S6, 000, 000 in Eui 'o-
curi 'encics, e.vtended by said bank to the Company, 
be, and hei-eby it is i-atified and confii'med as and 
foi' the action of thc Company. 

Mr. Rambo stated that the ne.xt ordei' of business was to appi'ove the 

reorganization of Electronic Communications, Inc. ("ECl") , a New Jersey 

corpoi'ation of which the Company owns approximately 99.8% of the outstanding 

common stock. As a result of the I'eorganization ECI will become a wholly-

owned subsidiaiy of the Company and the minoiity shareholders of ECI will 

be paid S26 pei' share foi 'theii ' ECl common stock. After discussion, upon 

motion duly seconded and unanimously cari-ied, it was 

RESOLVED, that the Plan of Mergei- of Electronic Communications, 
Inc. into ECI Merger Corp. under which Electronic 
Communications, Inc. would be merged into ECI 
Merger Corp. , a wholly owned subsidiary of the 
Corporation, which Plan of Merger is described in 
and attached as Exhibit A to the le t te r to shareholders 
of Electronic Communications, Inc. dated December 8, 
1971, copies of which were presented to this meeting, 
be and the same hereby is approved; 

FURTHER RESOLVED, that the actions of the officers of this Cor­
poration in organizing ECI Merger Corp . under the 
laws of the State of New Jersey and causing this 
Corporation to subscribe for and purchase 1,000 
shares of common stock of ECI Merger Corp . at 

I 



Sl per sha I'e, being all of the outstanding shares of 
common stock of ECI Mei'gei' C o r p . , and the ac:tions 
of the dii 'ectors of Electronic Communications, Inc. 
and ECI Merger C o i p . , respectively, in appi-oving 
the afoi-esaid Plan of Merger, be and the sanic hei-eby 
ai-e )-atified, approved and confirmed; 

FURTHER RESOLVED, that the proper officers of this Corporation 
be and they hei-eby are authorized to execute on behalf 
of this Corpoi-ation, as the sole stockholder- of ECI 
Mergei' Corp. , a Written Consent in Lieu of Special 
Meeting of Shai'eholders of ECI Merger Corp. appi-o\-mg 
the afoi-esaid Plan of Merger; 

FURTHER RESOLVED, that the proper officers of th is Corporation 
be and they hei'eby ai'e authorized to vote or to appoii-: 
one oi' moi'C pro.xies to vote the shares of Electi-onir 
Communications. Inc. held by th is Corporation foi' 
appi'o\aI of the aforesaid Plan of Mei-ger. 

FLRTHER RESOLVED that the proper officers of th i s Corpoi-ation 
be. and they hereby a re , authoi'ized and directed to 
do and perfoi'm all such acts and things and to execute 
and deliver all such instruments as they or any of them 
shall deem necessa ry or advisable in ordei* to cai ' iy out 
and effectuate the intents and purposes of the foregoing 
resolutions. 

Mr. Piambo stated that the Company had been able to acquii'e an 

option from the Peterborough Industrial Development Corporation for the 

purchase of a 10 aci^e pai'cel of land in New Hampshire which might be used by 

the Systemedia Division as a plant site to be financed by industrial i-evenue 

bonds. Upon motion duly made, seconded and unanimously car r ied , it waS* 

RESOLVED, that the action of Mr. Robert M. Sweeney, 
Vice President and General Manager, Systemedia 
Division, in executing and delivering on or about 
November 24, 1971, in the name and on behalf of 
the Company, to Peterborough Industrial Develop­
ment Corpoi'ation ("PIDC"), a Purchase Option 
agreement pursuant to which the Company secured, 
for a considei'ation of $1, 000, an option expiring 
April I, 1972 to purchase from PIDC approximately 



10 ac res of land at Petci'bcji'ough, New Hampshire, 
at a price of ?IT, 000 and upon the fui-ther t e r m s and 
conditions set forth in said FHii-chase Option a g r e e ­
ment, be and the same is hereby in all respects 
approved, ratified and confirmed. 

In his report to the Board Mr. Laing commented upon the levels of 

incoming o rde r s and operating pi-ofit. 

VIr. Keenoy presented to the meeting j se r ies of char ts showing inconiing 

oi 'ders for the Domestic Mai-keting Division for the month of November 1971 and 

the yeai ' through November 30, 1971. 

Mr . Haynes pi'esented to the meeting a se r i e s of char ts showing incoming 

orders of the various )'egions included in Intel-national Opei-ations for the month of 

November 1971 and the year to date through November 30, 1971. 

MI- . Hangen presented to thc meeting a se r ies of char ts relating to the 

Company's financial position, and e.xplained the same in detail . 

Following an introduction by the Chairman, Mr . Laing made a report 

to the Board of negotiations with anotiier company, known as the Alpha-Beta 

project. 

Mr . Laing stated that the Company had approved contracts between its 

Canadian subsidiai'y and the Depai'tment of Industry, Ti'ade and Commerce of 

Canada under which the Canadian Govei-nment would share in the cost of new 

engineei'ing and manufacturing facilities in Canada. 

The Chaii'man announced that the next meeting of the Board of Di rec tors 

would be held January 26, 1972 in New York City. 

Thei 'e being no fuilher business to come before the meeting, it was 

upon motion duly made, seconded and unanimously car r ied 
t 



RESOL\ED, to adjourn. 

ADJOURNED. 

Sec ret a i'V 
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ELECTBONIC COllMirNXCATJONS, INC. 

(formerly BCI Merger Corp.) 

Written Conawat in Lien of Meeting 
of the Board of Dlreotors 

Thm mxdavaigDed, being all the director* of ELBCTBONZC CO^afDNXCikTK^S, 

IMC.. a New Jersey coiporsUjmi, acting without a mceti&ff pursoant to SeeUoo 

14 A:6-7<2) of tbe New Jersey Buaiaess Corporation Law, as 

hereby ccosent to the following action: 

1. Adoption of tbe foUowing reeolntlans: 

• I 

RSSOLVSO. tbat tb* aetiiODS of the oftioers of tbe Corpo­
ration in negotiating, ia the name and on 
behalf of the Corporation, for the sale to the 
BDO Corporation, a New Toric oorporation, 
of certain inventories, machinery-anid aquip-
"-joent* tooling, and an sssignment of pnteiats 
and patent applications, employed by Corpo­
ration's Standard Precision OiTision In the 
mannfacture and sale of "Air Speed aad 
VerUcal Speed fiodioators" and "High Coat 
and Low Cost Fuel System Indlcatora" under. 
the terms and ccndiUona set fiartb in "Agree­
ment of Sale" dated as of December SO, 1971 
(tbe "Agreement"), be and tiie same are 
hereby in all respects approved, ratified 
and confirmed as actions of the Corporatioa; 

FURIHER RESOLVBO, tbat the officers of the Corporation, 
or any of them, be and they are hereby autho- . 
rlzed and directed, in the name and on behalf 
of tbe Corporation, to execute and deliver tbe 
Agreement, one or more bills of sale, and 
such further and other doouments and to do such 
further and other acts and things as xnay by 
them, or any of them, be deemed necessary 
or CGDvenient further to oonsunmifte such sale 
and to enable the Corporaticm to carry out its 
various obUgatloas, nndertaldngs and agree­
ments in connection therewith. 

bOOIS 
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; 2. ' Declaration of a dividend on the Common Stock of the Corporationi 

j distributable at tbe oommenoement of business on January 3, 1S72, 
I I 

. j to shareholders of reoord at the close of businass on December SO, 
i , . • 

: 1: 1971. sncb dividend being a proparty dividend in kind consistiag of 

•all of tbe assets held and owned by the Corporation for and in oon-! 

nection with the CorporatLon's Standard Precision Division at Wiotalta»' 

ICansas, and tbe buszness conducted by sueh Diviaion. as sack assets 

exist, snd in the condition in whieh tbe same exist, on said distribu­

tion date, EXCEPTING cash (xa hand or in banks), casb deposits. . 

bank accounts and secnrities used by the Corporation in connwotion 

with such Division, and the Agreement of Sale dated December SO, 

1971 by and between the Corporation and EDO Corporation together i 

• with tbe assets of tbe Gozporatian conveyed or to be oonveyed to EDO j 

Corporation as therein provided snd all rights of the Corporation 

tbareunder to receive cash payments of any kind from. EDO Corpo­

ration; and the authorisation, of the offloers of the Corporatian to 

execute and deliver on said distribution date, in the name and on 

betialf of tfae Corporation, such bills of sale, deeds, lease and patent 

asBi^oments and other instrrnnents and documents, and to do sucb . 

other and farther acta and things, as they may deem neoesBary and . 

proper in order to effectuate tbe distribution of such dividend. 

3. EBtablishment of an Executive CoimDittea consisting of three (8) 

directors of thc Corporation, as autboriied in Artioie VII of the 

By-Laws, vested with the power, among other things, to determine 

roo@ 
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and establish the compensation of officers of the Corporation; and 

the election of Measrs. J. J. Hangen, D. E. Eckdahl snd Z*. L. 

Scott as tbe members of said Executive Committee. 

Adoption of tbe foUoiwing preambles snd resolutions: 

WHEREAS, effective on or sboot Decesiber 29. 

1971, Electronic Communications. Inc. (hereinaftar 
i 

referred to as "BCI") was merged with and into BCX 
I 

Merger Corp., and all of the assets snd eniployees of j 
i 

'BCI were transferred to ECI Merger Corp., which then I j , 
i !• 

became Electronic Communioations, mc. (hereinafter t j , 
; I 

referred to as the "Company"); and the Company will 

continue tbe business of ECI without interrv^lon exoept 

tar tha transfBr of tbe SEtandard Precision Diviaion of 

ECI to Tbe National Casb Register Company on January 3, 

1072; and 

WHEREAS, lor a number of years prior to tbe ' 

merger BCX bad maintained various pension plans for 

the benefit of its enoployees as follows: 

(1) Tbe Electronic Communioations, Inc* -

UAW Retirement Income Plan^ established 

as a result of a collective bargaining agree­

ment between ECI anfl the International Uzuon, 

Xfoited Automobile, Aerospace and Agricultural 

: n 
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Implement Worke r s of Amer ica (UAW) 

afGUated with AFL-CK>. and i t s loca l 298. 
I 

(2) The Standard Precision - Machinists ; 

Distriot Lodge No. 70 Retirement Bioome Flan^ ] 

established as a result of a collective bargaining ! 

agreement betweea ECI and the fatematlonel 

Association of Machinists snd Aerospace Workeits, 

and its District Lodge No. 70. AFL-dO. 

(3) Tbe Retirement Income Flan fbr 

Salaried Bmpiloyees administered under a Trust. 

Agreement dated April 8, 1963, between ECI and 

Cheminal Bank New York Trust Company, aa 

Trustee: and 

WHEREAS, it is in the interests of tbe Company to 

continue the said Plans in order to preserve the benefits to 

tbe participating employees wiibont tnterruption: 

NOW, THEREFORE, BE IT RESOLVED THAT: 

(1) The Company shall oontinae to maintaJVt the 

said Plans referred to above and hereby assumes the rights 

and obligations of the Company thereunder. 

(2} The of^QCrs ofthe Compeny be, and they 

hereby are, authorized and instzMcted to notify the Trustees, 

ini^urabde companies and other parties involved, of the con-

K00@ 
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V tinuation of tbe said Plans, to execute suoh docnments 

and take such action as may be necessary or convenient! 

to effectuate the foregoiog: resolution. 

6. Adoption of the ibllowJng resolntionst 

RESOLVED, That the officers of this Corporation* or any 
one or more of them, are hereby attthoriaed ' 
to open a bank account or accounts from time ; 
to time with the Chemical Bank (hereinaftar 
referred to aa the '^Hnk"), fbr and tn tfae name 
of this Corporatioa with such tftle or titles as I 
he or they may designate. 

That the Presldait, Vice President-Finance, 
Vice President-Research snd Engineering, 
Assistant Vioe Presideat-Ftnance, and Assistant 
Secretary of tiiis Corporatian. sibling singly for 
amounts under $5.000 and jointly fbr $5,000 and 
over, and tfaeir saccessors in office, and any otber 
person hereafter antborised to 8i |^ on behalf of 
tbis Corporation, are hereby anthoriasd to sign 
checks*, drafts, notes, acceptances, and other 
instruments, and orders fbr the payment or widi-
drawal of moneys, credits, itenas and property 
at any time held hy the Bank for account of tUs 
CorporsttDn. and the Bank is hereby autiborized 
to honor,any or all thereof and otfaer instmments 
and orders authorized to be paid by tiie Bank, 
including such as may briag about an overdraft 
and such as may be paysble to or fbr the benefit 
of any signer thereof or other officer or employee 
individually witfannt inquiry aa to. the circumstances 
of the issue or the disposition of the pirooeeds 
thereof and witboat limit as to amount. 

That the Bank is hereby authoriised to accept for 
deposit for the account of this Corporation for 
credit, or for coUeotion, or otherwise, any or all 
checks I drafts, notes and other inatruznents of 
every kind indorsed by any person or by hand 
stan^ impression in the name of this Corporation 
or without iodorsemUnt. ' , 

800 Ig 
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RESOLVED, 

Tbat the oncers of this Corporatian or any 
one or moVeof them are hereby authorised 
to act for this Corporation ih all other matters: 
and transactions relating to any of its business [ 
with the Bank. . ' 

Thst each ot tbe fbregoing resolutions and ihe 
autbority thereby conferred shall remain in 
full force snd effect until written notice of . I 
revocation or modification shall be received 
by tbe Bank; that tbe Secretary or any Assistant 
Secretary-or any other oflleer of this Corporatii^ 
is hereby autfaoriaed snd directed to certify, under 
ttie seal of tUs Corporation or not. but -with lika> 
effect in tha latter case, to the Bank tiae fbregodng 
resolations, the names of the oftleers and other : 
representatives of this Corporation, any obanges \ 
from time to tixne in the said oftleers and repre*j 
sentatives and speeimans of their respective , ! 
signatures; and that the Baak may eoncluaively = : 
assume that persons at any-time certified to It j 
to be officers or other representativea of this 
Corporation continue as such imtil receipt by • 
tbe Bank of written notice to the contrary. 

That the otUcera of this Corporation be and 
they are hareby authorised and directed to 
depoait the Amds of this Corporation from time 
to time in Tbe First National Bank in St. 
Petersburg. Florida subject to the Rules and 
Regulations of said Bank, and until Airtiier order -
of the Board of Directors of this Corporation, to 
withdraw the same ftom time to time upon check 
or ottier order of the Corporation and that any 
other individuals other ttian officers of this Corpo­
ration whose signatures may appear ua autfaoriaed 
by this Board are authorized to withdraw funds lu 
the same manner as set forth above for ite officers, 
signed in the name of the Corporation by any one of 
the five ixuiividuals whose sigoatures .appear on this 
card in the spaces so provided which are tbe genuine 
signatureB of the individuals authorised to sign. 

That said Bank be and is hereby authorized fad 
roquostod to aocept, honor and pay without iUrther 
inquiry, all checks and other ordera for tfae payment 

L O O ^ 

dSQ a n KID 1»XV 
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^ or wittidrawal of money deposited with aaid 
V" Bank in the n^me of this Corporation inoluding 

j checks drawn to the Individual ordar of the 
individuat(s) signing saine and inoluding also 

', aU such instruments payable or indorsed to the 
order of this Corporation when such checks orj 
otber orders for money dball be signed or in­
dorsed in the name of tbis Corporation by tbe 
indivlduaKs) authorized to so »i$a, ' . ' _. { 

I • • .^ • • ! • . . ! 

BE r r FDRTBBR RESOLVED, thst said Corporation agrees to j ^ 
the Rules and Regulations printed on this card ('; 
and that tfae foregoing powers and an&ortty vill | ; 

^ continue until written notice of revoeation bas {i 
t>eon given to .said Bank. - ^ 

' RESOLVED. That the officers of this Coiporation be and tfaey ' -
are hereby authorized and directed to deposit the'. 
funds of tfais Coiiwratlon from time to time in 

' The First State Bank. St. Petersburg, Florida, 
subject to the Rules and Regulations of said Bank, 
and until further order of tbe Board of Directors, 
of tbis Corporation, to withdraw the same from 

"> •' time to titne upon dieck or otber order of the 
Corporatian and tbat any otiier individuals other 
tiian officers of tliis Corporatian whose signatures 
may appear as authorised by this Board are antho-
rited to withdraw'funds in the same manner as 
aet forth abovq for its officers, signed in the name 
of tbe Corporatiaa by any ooe individual for amoants 
of less than fS, OOO and by any two individuals for 
azoounts of 15,000 or more, for those 'individuals 
whose signatures inay appear as autborized and 
which are the genuine signatures of the individuals 
autborized to sign. 

Tbat said Bank be and is hereby authorized and / 
requested to accept, honor and pay without further 
inquiry, all checks and other orders for ths pay­
ment or withdrawal of znoney deposited with said 
Bank in the name of tbis Corporation, including 
checks drawn to the individual order of the indivi-
du^(s) signing same and including also all sucb 
instnunents payable or indoraed to the order of 

^ this Corporation, when such cheoks or other 

daa an sis mv 
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orders for money shaU be sigaed or indorsed 
in the xuune of this Corporation by the individuals 
authorized to sd sign. 

Dated thlfi SOth day of December, .1971. 

J/BangfrfT 

D. £ . BckdaS 

C. L. Lord i i. 

P . G. Hansel 

^ J, B. Ramb6 ^ 

eoo@ daa nn sis i»xv 
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PLAN OF MERGER 

OF 

ELECTRONIC COMMUNICATIONS, INC. 

INTO 

ECI MERGER CORP. 

FIRST: The names of the constituent corporations 
are Electronic Communications, Inc. and ECI Merger Corp. 
ECI Merger Corp. shall be the surviving corporation. 

SECOND: Electronic Ccmmunications, Inc. shall 
be merged into ECI Merger Corp., such merger to be effec­
tive upon the filing of a Certificate of Merger in the 
office of the Secretary of State of New Jersey. 

THIRD: The Certificate of Incorporation of the 
surviving corporation shall be the Certificate of Incorpora­
tion of BCI Merger Corp., except that Article FIRST thereof 
shall be hereby cuaended as of the effective date of the 
merger to state in its entirety as follows: 

"FIRST: The name of the corporation is 
ELECTRONIC COMMUNICATIONS, INC." 

FOURTH: (a) The manner and basis of converting 
the shares of each constituent corporation into the shares 
of the surviving corporation, or cash or other considera­
tion to be paid or delivered in exchange for shares of the 
constituent corporations, is as follows; 

Upon the effective date of the merger: 

(1) Each issued and outstanding share of 
Electronic Communications, Inc. Common 
Stock held of record by any holder 
thereof other than The National Cash 
Register Company shall forthwith be 
cancelled and in lieu thereoT the holder 
of such Common Stock shall, subject to 
the provisions of subparagraph (b) 
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below, be entitled to receive cash at 
the rate of $26.00 per share for each 
such share held, except to the extent 
any such holder may perfect his rights 
as a dissenting shareholder under Chapter 
11 of Title 14A, Corporations, General, 
of the New Jersey Sf-atutes. 

(2) Each issued and outstanding share of 
Electronic Ccmununications, Inc. Common 
Stock held of record by The National 
Cash Register Company shall forthwith 
be cancelled and no shares issued or 
cash paid in.lieu thereof; and 

(3) The issued and outstanding shares of ECI 
Merger Corp. Common Stock (all of which 
shares are held of record by The National 
Cash Register Company and which consist 
of one thousand (1,000) shares of Conmion 
Stock, peu: value $1.00 per share) shall 
be the issued and outstanding shares of 
the surviving corporation. 

(b) From and after the effective date 
of the merger, the holders of certificates of Electronic 
Communications, Inc. Ccmmion Stock shall cease to have any 
rights with respect to such stock, except to the extent 
any such holder may perfect his rights a.s a dissenting 
shareholder under Chapter 11 of Title 14A, Corporations, 
General, of the New Jersey Statutes. After the effective 
date of the merger, each holder of record, other than The 
National Cash Register Company, of an outstanding certifi­
cate or certificates theretofore representing shares of 
Electronic Communications, Inc. Common Stock, shall be en­
titled, except as aforesaid, upon surrender of the same 
to the surviving corporation duly endorsed as the surviving 
corporation may require, to receive in exchange therefor a 
check in an amount equal to the number of shares thereto­
fore represented by such certificate or certificates 
multiplied by $26.00. 

Dated as of December 6, 1971. 
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For Immediate Release 

WICHITA PLANT BECOMES 
OPERATING UNIT OF NCR 

The Standard Prec i s ion Divis ion of E l e c t r o n i c Communications, I n c . , 

has become p a r t of the Data Terminals Divis ion of t h e Nat iona l Cash 

Reg i s t e r Company, i t was announced today. 

Standard P r e c i s i o n , loca ted in Wichita , had been a d i v i s i o n of 

ECI s i n c e 1959. ECI, located i n - S t . Pe t e r sbu rg , F l o r i d a , i s an NCR 

s u b s i d i a r y . The Standard Prec i s ion p l an t hencefor th w i l l be known as 

' t h e NCR Data Terminals Division Wichita pleuit. 

S tandard P r e c i s i o n , which has 180 employees, has been a producer 

of e l e c t r o - m e c h a n i c a l p a r t s for t h e general a v i a t i o n i n d u s t r y , i n c l u d ­

ing .instrximents and gyroscopic dev ices . 

\^^y As a u n i t of t he NCR Data Terminals Div is ion i t w i l l produce p a r t s 

for t h e Ohio company's var ious bus iness machine p roduc ts and t e r m i n a l s , 

according t o P l a n t Manager Frank L. Grigware. No changes in management 

or personne l a r e expected . 

Commenting on the announcement, NCR Wichita b ranch manager K. P. 

Leyh s a i d , "We a re very pleased t h a t NCR i s b roaden ing i t s commitment 

t o the Wichita coirtmunity with the es tabl i shment of an NCR product ion 

f a c i l i t y h e r e . " 

Standard P r e c i s i o n has two production f a c i l i t i e s i n Wichi ta , 

t o t a l i n g 100,000 square f e e t . The main f a c i l i t y i s a t 4105 W. Pawnee 

wi th a second p l a n t s i t e a t 650 E. G i l b e r t . The f i rm was founded in 

19 49. 

(more) 
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A portion of Standard Precision's former aircraft instmment 

business has been sold to EDO-Aire Division of EDO Corporation in 

Wichita to make room for the NCR production. Some other portions of 

its production have been transferred to an ECI subsidiary, Scott 

Electronics, of Orlando, Florida. 

Wichita becomes the fifth plant city within tihe NCR Data. Teminals 

Division. The division's largest factory and its headquarters are in 

Dayton, Ohio. Other plants are located in Cambridge, Ohio; Ithaca, 

New York; and Millsboro, Delaware. 
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AGREEMENT OP SALE 

This AGREEMENT made and entered Into this 30th 

day of December, 1971, by and between Electronic Communi­

cations, Inc., a New Jersey corporation, (formerly ECI 

Merger Corp., suooessor by merger to Electronic Comnunioa-
j 

tions. Inc., a New Jersey c:orporatlon), hereinafter referred 
I ' -

to as "ECI" and EDO Corporation, a New York corporation^ 

hereinafter referred to as "EDO". 

WITNESSETH; j 

That for and in consideration of the mutual covenants 

hereln-contalned^and Intending to be legally bound hereby» 
,••• i. 

the parties hereto do oovenant and agree as follows: 

1. Definitions; The parties agree to the fol­

lowing deflriltloxis of the terms used In this Agreement and 

such definitions shall apply throughout this Agreement ex­

cept as may otherwise be speoifioally stated: 

a. "Air Speed and Vertloal Speed Indloators" 

shall mean all of such Indicators manu­

factured by ECI's Standard Precision 

Division, U05 West Pawnee St., Wichita, 

Kansas. 

b. "High Cost and Low Cost Fuel System 
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Indicators" shall mean a l l such indi­

cators manufactured by ECI's Standard 

Precision Division, 'llOS West Pawnee S t . , 

Wichita, Kansas. 
.1 
! i 

c. The "Product Line Assets" mean those '• 

assets of ECI's Standard Precision 

plant, ^105 West Pawnee St., Wichita, 

Kansas and presently used by ECI's 

Standard Precision Division In connec-

tlon with the manufacture and sale of j 

said.indicators, as follows: 

(1) All production aachinery and equlp-

ment listed In Exhibit A, attached 
r . 

hereto. 

(2) Speoial tooling Usted in Exhibit B,. 

' li attached hereto. 
I 

(3) All patents listed in Exhibit C-1, 

. attached hereto, and all drawings, 

specifications, mEuiuals, Illustrations, 

technical data, know-how and other 

rights In ECI's possession relating 

to said Indicators listed In Exhibit 

C-2, attached hereto, (all such assets 

rororrod to In thlo oubparup-.raph (o) 

being hereinafter called "Intangible 

Rights"). 
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(̂ ) Inventories of materials and work-

in-process relative to the Indloators 

; ; as listed In Exhibit D, attached^ . 

hereto. 

2. Covenant to Sell and Purchase; Subject to 

and in accordance with the terms and conditions hereinafter 
• * * ^ 

provided, ECI agrees to sell to EDO, and EDO agrees to •. 

purchase from ECI, the Product Line Assets. 

3. Purchase Price; The purohase price for • 

said indicator assets to be paid by EDO to ECI shall be I 

the aggregate of the following amounts, payable and sub--

Ject to adjustment as provided in paragraph 4. 

Item 

Air Speed & 
Vertical Speed 

Indicators 

HI & Lo Cost 
Fuel System 
Indicators Total 

Por items described 
in paragraph 1 c (iX* $19>000.00 
above. 

For items described j 
in paragraph 1 c (^), 12,000.00 
above, 

For items described 
in paragraph 1 c (̂ )., 17,600.00 
above. (Estimated 
amounts indicated, the ; 
actual purchase price 
being the price of such 
items, as provided 
in paragraph Mc).) 

$ 7,000.00 126,000.00 

5,000.00 

3,500,00 

17,000.00 

21,100.00 

Sub-Total 

HO,VA1I;,V on nil nalon 
for 2 yoar porlod as 
described below 

$A8.600.Q0 

5% 

$15.500.00 $6i<.100.00 

5% 
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^. Terms of Payment; ' 

a. At closing EDO will deliver to ECI Its 

j check in the amount of $21,360.00. 
' • • ! 

b. 60 days after the closing EDO will pay 

ECI the sum of $21,370. 

c. 120 days after the closing-, EDO will pay to 

ECI an amount equal to the Adjusted Final 

Payment, whloh shall ba calculated in ' 

accordance with this subparagraph. Not 
i • 

* 

later than 45 days after the closing 

date, ECI shall at its own expense oause 

to be prepared and shall deliver to E4o 

a statement of the book value as of the 

closing date of the assets referred to 

in paragraph KcX'i}, certified by an 

. independent certified public accountant 

as having been prepared in accordance with 

generally accepted accounting principles. 

EDO shall have the right to examine and 

audit all records and books of ECI con­

cerning such assets and such book value, 

during reasonable business hours. "Ad-

Justed Final Payment" shall mean 

(1) 'the sum of (x) $^3,000 and 

(y) 80J( cf the book value as 
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of the closing date of the 

' assets referred to in paragraph 

1(c)(1) (provided, that the • 

amount caloulated pursuant to 

tills clause (y) shall not exoeed 

$25,320). less 

. (11) the sum of all payments there.-

tofore made pursuant to sub- •'. 
I • 

paragraphs (a) and (b) above.;, 

d. In addition to the above payments, not 

later than 30 days after the end of each 

of the first eight calendar quarters 

ending after the closing date other than 

the quarter ending December 31, 1971 . 

(the first such quarter to end March 31, 

.1972 and the last such quarter to end 

December 31, 1973), EDO will pay ECI a 

royalty equal to 5% o t the Net Selling 

Price of all Air Speed and Vertloal Speed 

Indicators and High Cost and Low Cost 

Fuel System Indicators sold by EDO during 

such quarter. "Net Selling Price" shall 

mean EDO's invoice price less amounts paid 

by It for tranuportaUion ohftrpioo and oftlon 

and excise taxes and less refunds and dls-

oountB allowed by it and actually taken by 



purchasers. In this connection, EDO 

agrees to allow ECI the right to examine 

and audit all records conceming said > 

indicator products, during reasonable' 

business hours, coverlxig the two year 
i . ' • 

royalty period, 

5. Closing: On or before December 30, 1971, ^ 

final closing will be held at the offioes of Debevolse, • ' 

Plimpton, Lyons & Gates, 320 Park Avenue, New York, New York 

or at such other place as the parties hereto may mutually 

agree, at which time the following transactions shall take 

place: 

a. EDO will deliver to ECI the payment 

described in paragraph 3(a), above. 

b. ECI will deliver to EDO Bills of Sale 

• and other documents as may be necessary 

or appropriate in the opinion of EDO's 

counsel to vest in EDO good and marketable 

title to the Product Line Assets other than 

the Intangible-Prdperfey-subj ect to no (jJ*'yadt 

mortgage, pledge, lien, charge, security 

interest, or encumbrance. 

c. At the closing or as soon thereafter as 

possible ECI will deliver to EDO a certi­

fied copy of the resolutions of its Board 

i of Directors authorizing this Agreement, 
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and the actions contemplated thereby. -

d. ECI will deliver to EDO an assignaenti 

in the form of Exhibit C-1 and an 

assignment in the form of Exhibit 0-2, 

6. Delivery of Assets; Upon delivery of the , 

' payment as set forth in paragraph 5 a, title to the 

Product Line Assets sold hereunder shall immediately 

pass to EDO. EDO shall promptly but no later than 

January 31, 1972, arrange for their removal and shall pay 

the cost of all rigging, drayage and transportation. ECI 

agrees to provide reasonable assistance to EDO In facilitat­

ing the movement of the assets sold. 

7. Representations and Warranties of ECIt ECI 

represents and warrants to EDO and a(;ree8, as follows: 

a. ECI is a corporation duly organized, 
r 

validly existing and In good standing 

under the laws of the State of New Jersey. 

ECI has the corporate power and authority 

to own and dispose of the property sold 

hereunder. 

b. The information contained in Exhibits A, 

B, and D (attached hereto and Incoi^porated 

herein by reference) Is true and oorreot 

and does not omit any facts which make 

such Information materiaUy misleading. 
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c. ECI has good and marketable title to all of 

the Product Line Assets f r e e and clear of 

all mortgages, pledges, liens, charges, 

security Interest, conditional sale agree­

ments, restrictions on sale, and other en­

cumbrances. 1 ' 

d. ECI has no knowledge of any aaterial la-

I 
tent defect or breakdown in any of thef 

i ' 
machinery, equipment or other tangiblei 
assets constituting a part of ̂ WtAc^ 

'̂ -Standard-̂ P3?eol«l-o«i-4>lvis ion-«alxl-lndl-cator 

as^etsn. 

e. ECI has no knowledge or notice that In con­

ducting the said indicator buslnesa, it Is, 

or is alleged to be infringing or confllct-

. ing with patents, patent applloations, and 

trademarks of others. ECI has no knowledge 

of any actual or alleged infringement of, 

or conflict with. Intangible Rights, or 

other rights of others which might result 

in any material adverse effeot on the con­

duct of such business or the use of the 

Product Line Assets by EDO. The design, 

manufacture, uae and sale of the Air 

Speod and Vertloal Speod Indloators and 

% • -
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{ • the High Cost and Low Cost Fuel System 

Indicators by ECI on the da,te hereof 

does not and at the time of the closing 

will not, and by EDO from and after the 

time 6f the closing will not, violate 

any patent, trademark, service mark, | 

copyright or license. All of the Intan-

gible Rights owned or usted by ECI in said 
• • ! . • 

Indicator business are transferable to 

EDO and are Included In the said indi-j 

cator assets. The intangible Rights will 

be transferred by ECI to EDO free and 

clear of all claims of third' parties. 

f. There are no aetions, suits or proceed­

ings pending and, to the knowledge of the 

• Officers of ECI and Standard Precision 

Division, there are no claims or govem­

mental investigations pending and no ac-

, tions, suits, proceedings, olalms or 

governmental Investigations threatened, 

and no outstanding Judgment, order, writ, 

injunction, decree or award, which might 

impair the ability of ECI to perform its 

oblip;ations heroin contained. 

g. ECI has all necessary corporate power 
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and authority to cnter into this < 

Agreement and to perfona the obliga­

tions to be performed by i t hereunder. 

The exeoution, delivery and perfomanoe 

of this Agreement by ECX v l l l have been 

authorized prior to the occurence of 

closing by a l l necessary corporate ao*̂  

tlon including approval by ECI*s Board I 
I I -

of Directors. The making of this ' ' 

Agreement, and the consummation of the 

trazisactlons contemplated hereunder will 

not oonfilet with any provision contained 

in tbe Articles of Znoorporatlon or Bylawa 

of SCI, or result In a breach of any pro­

vision of, or constitute a default under, 

any agreement or instrument to which ECZ 
i 

Is a party or by which it may bo bound. 

h. All inventories of raw materlale and work-

In-proceos constituting a part of caid 

Indicator assets shall be usable in the 

ordinary course to produce products of 

merchantable grade and quality normally 

produced in the ordinary course of salt) 
'•4 

indicator buslnoou. ' 

10 
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1. ECI has not employed any finder, 

broker, agent or other intermediary 

in connection with the negotiation 

or consummation of this Agreement, 

or any of the transactions contem­

plated hereby, or any other proposed 

acquisition, direct or indirect, of 

any assets of ECI by EDO, and ECI 

will indemnify EDO and hold it harmless 

i 

against liabilities, expenses, costs, !. 

losses and claims, if any, arising ^ 

fron the.employment by ECI or services! 

rendered to ECI (or any allegation of 

any such employment or services) of any 

finder, agent, broker or other inter-

medlary in such connection. 

J. ECI is of the opinion that this transac­

tion is not subject to sales tax under 

the laws of the State of Kansas; however, 

if it is later determined that sales Xax 

mUst be paid, EDO will reimburse ECI or 

directly pay to the State of Kansas any 

< required sales tax. 
k. Tho transactions contemplated hereby do 

not ooristitute a "bulk transfer" within thO' 

11 
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meaning of Article 6 of the Xansas 

Uniform Commercial Code, and ECI will 

indemnify EDO and hold it harmless < 

against all liabilities, expenses, 

costs, losses and claims, if any, aris­

ing from failure to comply with the re 

quirements of the Kansas Uniform Com­

mercial Code whloh would be applicable' 

if such transactions constituted a bulk 

transfer. 

y 

8. Representations and Warranties of EDO; EDO 

represents and warrants to ECI and agrees as follows: 

a. EDO is a oorporation duly organised, 

validly existing and in good standing 

under the laws of the State of New Tork. 

b. EDO has all necessary corporate power 

and authority to enter into this Agree­

ment and to perform the obligations to be 

performed by it hereunder. The making 

of this Agreement and the consummation 
I 

of the transactions contemplated hereby 

will not conflict with any provision con­

tained in the Certificate of Incorporation 

or By-Laws of EDO or rosult in o broaoh 

• of any provision of, or constitute a 

12 
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default under, any agreement or in­

strument to which EDO is a party or by 

which it may be bound. 

EDO has not employed any finder, broker, 

agent or other intermediary in connec- . 

tlon with the negotiation or consumma-j 

tion of this Agreement or any of the 

transactions contemplated hereby or any 

other proposed acquisition, direct or 

indirect, of any assets of ECI by BDO, 

and EDO will indemnify ECI and hold It 

harmless against all liabilities, ex­

penses, costs, losses and claias, if any, 

arising from the employment by EDO or 

servloes rendered to EDO (or any allega­

tion of any such employment or services) 

of any finder, broker, agent or other in­

termediary in such connection. 

9. Consultation; Prom and after closing and 

until June 30, 1972, EDO shall have the privilege of con­

sulting with ECI'.s Standard Preoision Division personnel 

relative to said indicator business, and such personnel 

shall, notwithotanding any non-disclosure agreements they 

may have with ECI, be free to dlscloso, during reasonable 

13 
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business hours, to EDO and its representatives informa­

tion regarding said indicator business as previously J 
r 

carried on by ECI's Staindard Precision Division. 

10. Interpretation; This Agreement shall be 

governed, interpreted and applied according to the laws 

of the State of New York. 

11. EDO To Assume No Liabilities; EDO shall 
j. 

not, and shall not be deemed to, assume or otherwise be 

obligated to pay, perform or discbaz>ge except for ̂ my 

possible state sales tax as contained in paragraph 7 J 

cU>ove, and ECI will indemnify and hold EOO harmless 

against, any and all loss, cost, damage or expense (In­

cluding attorney's fees) incurred or accrued or arising 

out of events occuring in whole or in part, prior to 

the closing date. ' i 

fP/hi 

12. Further Assurances; After closing hereunder, 

ECI from time to time at EDO's request and without further 

consideration or cost or expense to EDO, shall execute and 

deliver such other instruments of conveyance and transfer 

and take such other action as EDO may reasonably request 

more effectively to s e l l , transfer, assign and deliver and 

voot in EDO and to put EDO in poooocsion of any of tho 

Product Line Assets, The representations and warranties of 

V\ 
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^ ECI contained herein shall survive ti.-? closing and any 

: investigation made by EDO. 
I . 

! 13. Non-Manufacture of Indloators; Por a period 

of five years from closing of this A;:reement, ECI shall 

not directly or indirectly, by itself or through any other 

•. entity or person, whether a parent, subsidiary or otherwise, 

engage in the design, manufacture, anr'-/or sale of indicators 

of the same, or substantially the same, design as the in­

dicators concemed in this Agreement. ; 

14. Assignment; This Agreement shall be binding 

upon and inure to the benefit of the parties and their suc­

cessors but shall not be assignable by either party with­

out the consent of the other, 

15, Entire Agreement; This Agreement consti­

tutes the entire Agreement between the parties hereto with 

respect to the subject matter hereof and. may not be changed 

or modified orally but only by an instrument In writing 

signed by the parties. 

IN WITNESS WHEREOF, each of the parties hereto has 

caused this Agreement to be executed on the day and year 

first above written, .̂,̂  
ELECTRONIC COMMUNICATIONS, INC, 

I By. 0 : .̂ y— 
EDO CORPORATION 



AGREEMENT OF SALE 

THIS AGREEMENT made and entered into this / ^ ^ day of 

^ J j j ^ l i t K D & t ^ . 1972, by and between THE NATIONAL CASH REGISTER 

COMPANY, a Maryland corporation with its principal business offices at 

Dayton. Ohio ("NCR"), and AEROSONIC CORPORATION, a DeUware cor­

poration with its principal business offices at Clearwater. Florida 

("AEROSONIC"), 

W I T N E S S E T H : 

That for and in consideration ofthe mutual covenants herein contained, 

and intending to be legaUy bound hereby, the parties hereto do covenant and 

agree as foUows: 

1. Definitions. The parties agree to the foUowing definitions of the tenns 

used in this Agreement and such definitions shall apply throughout this Agree 

ment except as may otherwise be specificaUy stated: 

a. "Air Gyros" shaU mean air-driven horizontal and direc­

tional aircraft gyroscopes as designed, manufactiired 

and sold on and after January 3, 1972 by NCR's Wichita, 

Kansas plant and as designed, manufactured and sold 

prior to said date by the Standard Precision Division 

of Electronic Communications, Inc. ("ECI"). a sub­

sidiary of NCR. 

b. "Electric Gyros" shall mean electrically driven hor­

izontal and directional aircraft gyroscopes as designed 

on and after January 3, 1972 by NCR's Wichita, Kansas 

plant and as designed prior to that date by the said 

Standard Precision Division of ECI. 

c. "NCR's Wichita, Kansas Plant" shall mean the manu­

facturing and administrative facilities located at 
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4105 West Pawnee and 650 East Gilbert Street. 

Wiciiita, Kansas, all as operated and maintained by 

NCR on and after January 3. 1972 and prior to said 

date by the said Standard Precision Division of ECI. 

2. Covenant to SeU and Purchase. Subject to and in accordance with tlie 

terms and conditions hereinafter provided, NCR agrees to sell to Aerosonic. 

and Aerosonic agrees to purchase from NCR, the foUowing assets: 

a. With respect to Air Gyros -

(i) Tooling for subassemblies and final assem­

bUes as described in Schedule 1 annexed here­

to and made a part hereof; 

(U) Tooling in the possession of vendors as de­

scribed in Schedule 2 annexed hereto and made 

a part tiereof; 

(iii) In-house tooUng for parts machining as de­

scribed in Schedule 3 annexed hereto and made 

a part liereof; 

(iv) Parts inventory as described in Schedule 4 

annexed hereto and made a part hereof; 

(v) Production machinery and equipment as de -

scribed in Schedule 5 annexed hereto and made 

a part hereof: 

(vi) All patents and patent applications owned by 

NCR in connection with Air Gyros; and 

(vii) All drawings, service manuals, purchase 

records and similar writings and records 

relating to Air Gyros. 

- 2 -
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b. Wilh respect to Electric Gyros -

(i) Two (2) prototype models; 

(ii) Parts for four (4) additionai models; 

(iii) Drawings (estimated to be 50% complete); and 

(iv) All patents and patent applications owned by 

NCR in connection with Electric Gyros. 

3. Purchase Price. For the assets described above, Aerosonic agrees to 

pay NCR as indicated below: 

a. For the assets described in Section 2a hereof, the 

sum of $100,000 payable as foUows: 

(i) $10,000 upon the execution of this Agree­

ment, tlie receipt of wliich by NCR is hereby 

acknowledged; 

(ii) $40,000 upon completion by Aerosonic of 

its examination and veriCicatiao of said assets 

but not later than thirty (30) days foUowing the 

date of execution hereof; and 

(iil) $50,000 on the Closing Date (as hereinafter 

defined). 

b . For the assets described in Section 2b hereof, in the 

event that Aerosonic determines within a period of 

two (2) years following tbe date of execution hereof 

to commence piroduction of an electricaUy driven 

gyroscope substantiaUy incorporating the technology 

disclosed in said assets, then Aerosonic undertakes 

to pay NCR the sum of $25,000 at the time Aerosonic 

commences production of such gyroscofie, and further 

undertakes to pay to NCR a royalty in the amount of 

five per cent (5%) of Acrosonic's selling price to 
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its customers for each such gyroscope sold by 

Aerosonic during a two (2) year period commencing 

on the date on which Aerosonic commences such 

production. Aerosonic shall report all shipments 

of such gyroscopes and shall remit to NCR royalty 

payments due hereunder at the end of each calendar 

quarter starting on the date of the first such ship­

ment. For the purpose of verifying such royalty 

payments, Aerosonic studl grant NCR reasonable / 

access to such records of Aerosonic as may relate to 

same. In the event that Aerosonic should not deter­

mine within the two (2) year period foUowing the 

date of execution tiereof to commence the production 

of such gyroscopes, then Aerosonic shall not be 

obUgated to pay to NCR either the aforesaid $25.000 

or the aforesaid royalty; but in such event Aerosonic 

covenants that it wiU not produce any other type of 

electricaUy driven horizontal and/or directional 

aircraft gyroscope during a period of ten (10) years 

following the date of execution hereof. 

4. Condition of Assets. AU of the assets to be sold by NCR to Aerosonic 

hereunder wiU be sold on an "as i s , where is" basis, and NCR makes no 

representations or warranties in connection therewith except that NCR 

warrants that it has title to such assets free and clear of any Uens, encum­

brances or restrictions affecting its title or its right to sell such assets or 

otherwise restricting its ability to perform its obligations under this Agree­

ment. NCR will afford Aerosonic's representatives reasonable access to the 

assets described herein for the purpose of making the examination mentioned 
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in subsection (ii) of Section 3a hereof. In the event Aerosonic should not be 

satisfied with the condition of the assets as discovered during such examina­

tion. Aerosonic shaU promptly so notify NCR in writing, and this Agreement 

shall thereupon terminate and the parties hereto shall be relieved ot tbetr 

obUgations hereunder. 

5. Closing. Unless this Agreement should be terminated as provided in 

Section 4 hereof, the sale of the assets described in Section 2 shall close at 

the offices of ECI, 1501 72nd Street North, St. Petersburg, Florida, or at 

such other place as the parties may mutually determine, and on such date 

(the "Closing Date") as the parties shall mutuaUy select, which date shaU be 

within thirty (30) days next following the completion of Aerosonic's examination 

of the assets mentioned in subsection (ii) of Section 3a hereof. At the Closing. 

Aerosonic shaU deUver to NCR the payment described in subsection (iU) of 

Section 3a. and NCR sbaU deUver to Aerosonic one or more Bills of Sale 

and other documents as may be necessary or appropriate to vest in Aerosoolc 

title to aU of the assets described in Section 2. free and clear of aU Uens 

or encumbrances. Each party siiaU further deUver to the other at the Closing 

such evidence of corporate authority to enter into and consummate tbe trans -

actions contemplated hereby, in the nature of certified resolutions and/or 

otber certificates, as tbe other party may reasonably request. 

6, DeUvery of Assets. At the Closing mentioned in Section 5 hereof tiUe , , 

to the assets sold hereunder shaU pass to Aerosonic. Aerosonic shaU there­

upon promptly, but in no event later than fifteen (15) days foUowing the Closing 

Date, arrange for the removal of, and remove, such assets from NCR's 

premises. In connection therewith, Aerosonic shall pay aU costs of crating 

or otherwise preparing the assets for shipment and all rigghag, drayage, 

freight and other transportation costs associated with the removal and ship­

ment of the assets. NCR agrees to provide Aerosonic reasonable access to 
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the assets for such purpose and to lend reasonable assistance to Aerosonic 

to faciUtate the removal of the assets by Aerosonic as herein provided. 

7. Consultation. FoUowing the Closing NCR shall make available to Aerosonic. 

at Aerosonic's expense as hereinafter provided, one or both of tbe following 

NCR employees for such period or periods as Aerosonic may select, but not 

exceeding six (6) months with respect to each employee, to render coosulting 

services at Aerosonic's intended gyroscope manufacturing site at Dallas, 

Texaa, and Aerosonic shaU reimburse NCR for aU such periods of consulta­

tion by each such employee at the rate appUcable to him as indicated below: 

Ernest Spence $1, 406 per noonth 
Danny Edwards $1,031 per month. 

During any such period of consuUatioa Aerosonic shaU pay (or reimburse 

NCR if NCR shaU bave paid) the actual travel and subsistence expenses in­

curred by such en4>loyees. NCR shaU interpose no objection in tbe event 

tfaat Aerosonic should attempt to employ either or both of said employees. 

NCR's obllgaticm hereunder to make either of said employees available for 

coosnltation shaU terminate in the event tbe employee ceases being an 

employee of NCR. 

8. Customer Warranties. Effective upon the execution of this Agreement, 

and continuing thereafter unless and untU this Agreement should be terminated 

as provided in Section 4 hereof, Aerosonic shaU assume the responsibUity of 

providing warranty service to customers who have heretofore purchased Air 

Gyros from NCR, or from the Standard Precision Division of ECI, which 

a re within the factory-warranty period. With respect to such Air Gyros as 

were produced by NCR, or said Division of ECI, prior to August 1, 1971, 

NCR sbaU reimburse Aerosonic for the actual cost of labor and materials 



incurred by Aerosonic in rendering such warranty service. Warranty 

service rendered by Aerosonic with respect to such Air Gyros as were pro­

duced by NCR. or by said Division of ECI, on or after August 1, 1971 shall 

be at Aerosonic's sole expense. If Aerosonic is called upon to render any 

warranty service within the scope of this Section 8 prior to such time as 

Aerosonic shaU have taken title to and possession of the assets sold hereunder, 

NCR shaU make available to Aerosonic from such asse ts parts and other items 

as Aerosonic may require to render such service; and if NCR should be 

required by the second sentence of this Section 8 to reimburse Aerosonic 

for the cost of rendering such service, NCR shaU pay Aerosonic for such 

parts and other items as if they were then owned by Aerosonic. In no event, 

however, sliaU Aerosonic cite any depletion of the assets pursuant to the 

foregoing sentence as grounds for termination purauant to Section 4 hereof. 

9. Furtlier Assurances. After the Closing hereunder, NCR shaU from time 

to time, without further consideration or cost or expense to Aerosonic, execute 

and deUver such other or further instruments of conveyance and tranafer and 

take such other action as Aeros«iic may reasonably requeat more effectively 

to sell, transfer, assign and deUver and vest in Aerosonic title to the assets 

sold hereunder. 

10. Brokers. Each party hereto covenants and represents that it has not 

employed any finder, broker, agent or other intermediary in coimecUon with 

the negotiation or consummation of this Agreement, or any of the transactions 

contemplated hereby, or any other proposed acquisition, direct or indirect, 

of any assets of NCR by Aerosonic. Each party hereto agrees to indemnify 

and hold harmless the other party against liabiUties, expenses, costs, losses 

and claims, if any, incurred by or asserted against such other party arising 

by reason of the alleged employment by the indemnifying party of any such 

finder, broker, agent or other intermediary in such connection. 
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11. Taxes. Thc parties arc of the opinion that this transaction is not subject 

to sales tax under the laws of Kansas. However, it it is later determined 

that such sales tax must be paid, Aerosonic shall pay such tax or reimburse 

NCR if such tax shall have been paid by NCR. 

12. Bulk Sales. The parties are of the opinion that the transactions contem­

plated hereby do not constitute a "bulk transfer" within the meaning of Article 6 

of the Kansas Vnilorm Commercial Code. However, NCR will indemnify 

Aerosonic and hold it harmless against aU liabilities, expenaes, costs, losses 

and claims, if any, arising from the failure to comply with the requirements 

of the Kansas Uniform Commercial Code whicb would be appUcable if sucb 

transactions constituted a "bulk transfer". 

13. SeparabUity. Wherever possible, each provision of this Agreement 

shaU be interpreted in such manner as to be effective and vaUd under appUcable 

law, but il any provision of this Agreement shaU be proliibited by or Invalid 

•under appUcable law, such provisicn shaU be ineffective only to the extent 

of such prohibition or invaUdity without invaUdating the remainder of such 

provision or tbe remaining provisions of this Agreement. 

14. Interpretation. Ttiis Agreement sliaU be governed, interpreted and 

appUed according to the laws of the State of Kansas. 

15. Assignment. This Agreement shaU be binding upcxi and inure to tlie 

benefit of the parties and their successors but shaU not be assignable by 

either party without the consent of the otber. 

16. Entire- Agreement. This Agreement ccxistitutes the entire Agreement 

between the parties hereto with respect to the subject matter hereof and may 

not be changed or modified orally but only by an instrument in writing signed 

by the parties. 



( ) 

IN WITNESS WHEREOF, each of the parties hereto has caused this 

Agreement to be executed on the day and year first above written. 

THE NATIONAL CASH REGISTER COMPANY 

^ „ ^ ^ Vice P r e s i d e ^ 

AEROSONIC 



SCHEDULE 1 . 
TOOLING FOR \ 

GYRO SUB-ASSEMBLY ' ' 

Iten 

1. 

2. 

3. 

4. 

S. 

6. 

7. 

8. 

9. 

10. 

11. 

12. 

13." 

14. 

15. 

16. 

17. 

18. 

19. 

Serial No. 

3552 

3212 

210 1076 

3523 

210 I08S 

210 1085 

210 1076 

210 1076 

3436 

3519 

3260 

3550 

3525 

3132 

Nomenclature 

Swaging Fixture 

Holding Fixture 

Holding Fixture 
^ Swaginn 

Locating Fixture 

Locating Jig 

Leak Text Fixture 

Drill Jig 

Rivet Jig 

Drill Jig 

Rivet Jig 

Check Fixture 

Forming Fixture 

Swaging Fixture 

Swaging Fixture 

Locating Jig 

Holding Fixture 

(Xiide Pin 

Holding Fixture 

Shop Aid 

Function of Tool 

Swage pins in H.G. drive brackets. 

Install spirol pins in erector ring. 

Locate wedges and hold while swaging 
pivot. 

Locate index bars and hold while 
adhesive cures. 

Locate port plate and gasket for in­
stallation on D.G. can asseably. 

Leak test seal strips on H.G. and O.G. 
yoke asseably. 

Drill rivet holes in H.G. background 
mask and bracket. 

Rivet bracket to backgroimd mask. 

Drill rivet holes in moveable mask 
and bar assembly. 

Rivet moveable mask to bar assembly. 

Check run-out on D.G. drive gear. 

Form seal strips for H.G. and D.G. 
yoke asseid}ly. 

Swage pins in shaft assembly (H.G.). 

Swage balance screw nuts on pitch and 
roll bail assembly. 

Locate bearing housing in front of D.G. 

frame assembly. 

Hold Sleeve in D.G. frame while 
adhesive cures. 

Install spriol pin in pinion and shaft 
assembly on O.G. frame. 

Hold pinion while drilling pinion and 

shaft for D.G. frame 

Compress and hold spring for installation 

of erector yoke on D.G. frame. 



SCHEDUFE 1, r ) GYRO SUB-ASSEMBLY (CONT''D̂ j ' 

Item 

20. 

21. 

22. 

23. 

24. 

25. 

26. 

27. 

28. 

29. 

30. 

31. 

32. 

Serial No. 

3346 

3539 

3538 

3605 

3407 

Nomenclature 

Holding Fixture 

Vise 

Guide Pin 

Press Fixture 

Dial Indicator 

Bearing Puller 

Check Tool 

Check Tool 

Wrench 

Locating Jig 

Swaging Fixture 

Aligment Jig 

Holding Fixture 

Function of Tool 

Locate and hold shafts in D.G. dial 
shaft assembly. 

To remove rotor housing end caps. 

Guide cones (bearing race} when in­
stalling on rotor shaft. 

To press shafts and cones in rotors. 

To check end play in rotor bearing. 

Remove cones from rotor shaft. 

To check strut protrusion on O.G. rotor 
housing. 

To check strut protrusion on H.G. rotor 
housing. 

To hold shoulder nut while tightening 
lock nut on rotor housings. 

To locate air passage holes when in­
stalling retainers on rotor housings. 

To swage rivets in H.G. pointer assembly. 

Align Index Bars in H.G. Frame 

Hold pivots in rotor housing while 
adhesive cures. 
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SCHEDULE 1. 

i") 
O.G. FINAL ASSEMBLY 

Item 

1. 

2. 

3. 

4. 

5. 

6. 

Serial No. 

21011 

Nomenclature 

Adjusting Tool 

Holding Fixture 

Adjustin.o Tool 

Dial Indicator 

Function of Tool 

To set depth of bearing housing in yokes, 

To hold yoke while balancing yoke. 

To adjust gear mesh. 

To check end play in outer gimbal 
bearings. 

Locating Fixture To locate dial in frane. 

Locating Fixture to locate glass in frame. 

C 
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SCHEDULE 1. H.G. FINAL ASSEMBLY 

Item 

1. 

Serial No. 

3. 

4. 

5, 

6. 

7. 

8. 

9. 

10. 

11. 

12. 

3508-0 

10441 

210 1093 

210 1094 

3522 

3553 

Nomenclature 

2-1/2° Tilt Jig 

Holding Fixture 

Dial Indicator 

Storage Fixture 

Surface Plate 

Forming Jig 

Foming Jig 

Balance Jig 

Hair Pin 

Holding Fixture 

C3ieck Tool 

Feeler Gage 

Function of Tool 

To hold rotor at proper angle while ad­
justing dial rings and moveable mask. 

To hold sensitive element while adjusting 
dial ring. 

To check end play in outer giabal bearings. 

To store yoke assembly until ready to in­
stall sensitive element. 

To check bails for proper installation. 

To form pitch bails to proper configuration. 

To form roll bails to proper configuration. 

To hold horizon bar assembly while balancing. 

Weight used while balancing rotor in yoke. 

Hold yoke while installing horizon bar. 

To check tension on bails. 

To check spacing between bails and rotor 
housing. 

13. Teflon Sleeve Hold bails s ta t ionary. 
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GYRO TOOLING LOCATED AT VENDORS 

Tool No. 

2100220 
210O2'f4 
2100286 
2100297 
2100301 
2100317 
21003S6 
2100359 
2100434 
2100546 
2100710 
2100711 
2100988 
2100994 
2101002 
2101028 
2101047-9 
2101048-9 
2101052 
2101053 
2101054 
2101071 
2101078 
2101080 
2101083 
2101084 
2101086. 
2101089 
2101096 
2101100 
2101108 
2101115 
2101116 
210115S 
2101161 
2101175 
2101266 
2101269 
2101270 
2101311-9 
2101346 
2101402-9 
21OI403-9 
2101529 
2101530 
2700317 

''2700877 

Tool Used For 

Seal Plate 
Arm 
Gasket 
Spring 
Frame Casting 
Height 
Retainer Plate 
Casting 
Lever - Rocking Shaft 
Plate - Port 
Caging - Lever 
Bracket 
Arm Erector Bracket 
Bracket - Erector Cam 
Yoke 
Casting for Pin 
Bail - Pitch 
Bail - Roll 
Drive - Bracket 
Drive - Bracket 
Hub Drive Bracket 
H. G. Casting 
Wedge 
Mask Moveable 
Stiffener Dial 
Nut Plate 
Mask Background 
Lens 
Seal Strip 
Dial - Blank - Horizon 
Gasket 
Yoke D. G. 
Spring 
Housing Casting 
Weight Stabilizer 
Vane Erection 
Spring 
Pointer 
Pointer 
Dial Blank 
Gasket 
Mounting Plate 

. Support Bracket 
Bracket - Pointer 
Pointer 
Screw Damping 
Back Plate 

Schedule 2 

Tool No. 

2101033 
2101034 
2101071 
2100257 
2100301 
2100359 
2100997 
2101005 
2101030 
2100231 
2100218 
2101056 
2101106 
2100232-0 
2100232-1 
2100264 
2100284 
2100297 
2100356 
2100303 
2100360 
2100719 
2100718 
2100556 
2100724 
2100721 
2100718 
2100846 
2100984 
2100987 
2101048-9 
2101047-9 
2100996 
2101007 
2101000 
2100994 
2100992 
2101067-1 
2101067 
2101066 
2101064 
2101065 
2101100 
2101096 
2101086 
2101080 

2101116 

Tool Used For 

Yoke Casting 
Yoke Casting 
H. G. Fraae Casting 
Gyro Casting 
D. G. Fraae Casting 
Index Bar Casting 
Filter Casting 
Plate Casting 
End Cap Casting 
Balance Weight Die 
Dial Blank Die 
Bearing Retainer Casting 
Port Plate Casting 
Balance Weight Die 
Balance Weight Die 
Spring Tooling 
Retainer Die 
Spring Tooling 
Retainer Plate 
Gyro Cover Can 
Index Bar Die 
Spring Tooling 
Idler Gear Tooling 
Gasket Die 
Spring 
Retainer 

Gesx 
Gear 
Bail Retainer 
Bracket Die 
Bail 
Bail 
Gasket Die 
Bracket 
Spring 
Erector Caa Bracing 
Rotor Housing Casting 

Gasket Die 
Gasket Die 
Gasket Die 
Screen Die 
Screen Die 
Dial Blank Die 
Seal Strip Die 
Background Mask 
Moveable Mask Die 

Spring Die 



GYRO TOOLING LOCATED AT VENDORS 

Tool No. 

2101143 
2101153 
2101146 
2101232 
2101266 
21013S6 

Tool Used For 

Weight Die 
Weight Die 
Washer Die 
Drill Jig 
Spring Tooling 
Gasket Die 

Schedule 2 
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IN HOUSE TOOLING 
for 

GYRO PARTS MACHINING 

Schedule 3 

TOOL NO. 

SD-SP13818 

BD-2100231 

MF-SP13835 

IU-SP13835 

aj-SP13843 

MF-SP13960 

EJ-SP13971 

MF-SP13971 

IXJ-2100716 

*F-2100716 

'^^#-2101004 

HF-2101031 
2101032 

HF-2101001 

01-2101002 

MF-2101002 

TF-2101004 

HF-SP13642 

DJ-2101188 

DJ-SP13834 

LF-SP13642 

t)iI-SP13982 

^-SP13861 

SERIAL NO. 

3286 

3830 

3073 

3061 

3049 

3080 

3180 

3181 (2 PCS.) 

3356 

3324 

3837 

3489 

3836 

3481 

3596 (2 Pcs.) 

3463 

3308 

5419 

3047 

3342 

3060 

3078 f2 Pcs.) 

DESCRIPTION 

Snap Die to pii.'̂ ch hole in lead weight 

Piarp Jig to trijn lead weights 

Mill Fixture for flat on Boss 

Drill Jig for hole in Yoke 

Drill Jig for .089 Dia. Hole 

Mill Fixture for Slot 

Drill Jig (1) hole 

(12) Station Mill Fixture for Flat 

Drill Jig for hole in shaft 

Mill Fixture for "Flat" (10 Station) 

Large Aluninim Block (Shop Aid) for 
Countersinking Pipe Thread 

(8) Station Mill Fixture for Milling 
Slots in Rotor Housing 

Used to Ream (2) .126/. 128 holes 

Drill Jig for H.G. Yoke 

Two Station Fixture for making cut on 
inside bottom of Yoke 

Tap Fixture for Pipe Threads 

Holding Fixture for Hobbing 

Drill Jig to Drill (6) holes 

Drill Jig for 1/16 dia. holes 

Lathe Fixture to face part 

Drill Jig for (4) #41 dia. holes 

Drill Jig for (1) 8-32 hole 



5CHEEULE 3 - IN HOUSE Id' )NG FOR GYRO PARTS MACHINING ^ ̂  

TOOL NO. 

^MF-SP13935 

IU-210071S 

PF-210U15 

LF-2101122 

EJ-2101122 

HF-2100754 

HF-13774 
13881 

MF-2100971 

MF-2100975 

IU-2100975 

01-2100979-8 

PJ-21Q1001 

Vrp-2101001 
2101002 

LF-2101001 

MF-2101001 

- IJC-2101001 

MF-2101001 

DJ-210U22 

TF-2101031 
2101032 

DJ-2101041 

HF-SP13849 

i '-2101055 

SERIAL NO. 

3115 

3329 

3802 

3518 

3490 

3371 

IT3040 
IT3023 

3494 

3470 

3468 

3473 

3541 

3551 

3616 

3514 

3834 

3515 

3491 

3513 

3599 

3067 

3532 

DESCRIPTION 

Mill Fixture for Contour 

Drill Jig for (2) 3/64 holes 

Ream and Press (2) Pins in Yoke 

Heavy Box style Indexing Lathe Fixture 

Drill Jig 12 for D.G. Frane 

Used to hold D.G. Frame while Reaming 
two .126/.128 holes 

Used as Tap Fixture. 

Mill Fixture for Slotting Housijig 

Straddle Mill Fixture 

Drill Jig for Drive Pin hole 

Puif) Drill Jig (2) holes 

Drill Jig to drill holes in Yoke 

Tap Fixture for D.G. § H.G. Yokes 

Lathe Fixture for Tie Bars ̂  Chamfer 
on D.G. Yoke 

Four Station Fixture for Machining Cast 
Bal. Lug on D.G. 

Special Collet with Clanp ̂  4 Pins to 
hold D.G. when Milling Pad 

Vise Jaws and Brass Pin for Milling 
Tie Bars 

Drill Jig fl for D.G. Frame 

Tap Fixture for both P/Ns 

Drill Jig 

Counter Sink 82° (4) Places 

Drill Jig 



SCHEDULE 3 - IN HOUSE Td )NG FOR GYRO PARTS MACHINING * ̂  

TOOL NO, 

^HF-SP13466 

LA-2101059 
2101060 

LF-2101031 
2101032 

BF-2101031 

MIT-SP13883 

OJ-2101G70 

HF-2101070 

01-2101097 

HF-2101099 

TP-2101105 

OJ-210110S 

^^Tr-SP13883 

FD-SP13883 

MF-2101001 

LF-SP13466 

1.301-13774 
13881 

PD-SP13953 

PD-SP13883 

LF-2101001 
2101002 

' PN-2101068PD 

LF-2101070 

PD-2101107 

SERIAL NO. 

3348 

3844 

3469 

3483 

3178 

3492 

3847 

3476 

3780 

3465 

3477 

3178 

3159 

3596 (2 Pcs.) 

3347 

IT3347 (2 Pes.) 

3101 

3100 

3485 

3471 

3495 

3472 

DESCRIPTION 

Hobbing Arbor-Adjustable 

Expanding Mandrel for facing back end 
on 2nd operation 

Booc Type Indexing Lathe Fixture 

Balancing Shaft for Lathe Fixture 

Adapter for Air Press and laî ge 
open end wrench 

Drill Frame eonplete less one hole 

Tapping Fixture for H.G. Frane 

Drill Jig (4) holes 

Glass Beading Fixture 

Tapping Fixture for Pipe Ihreads 

Drill Jig for Screw holes 

Adapter for Air Press 

Fom Die, D.G. Cover Can 

Two Station Mill Fixture fbr D.G, Yoke 

Lathe Fixture for facing parts 

Heavy 19° Angle Block used for drilling 
Air Passage Hole 

Die for holes in Can 

Die for holes in Can 

Index Lathe Fixture § Balance Shaft 

Punch Die for H.G. Cover Can 

Box Type Indexing Lathe Fixture 

Punch Die for holes in Can 
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PART NUMBER 

2100218 
2100220 
2100231-1 
21002.12 
2100232-1 
2100243 
2100257 
2100258 
2100264 
2100266 
2100284 
2100285 
2100288 
2100292 
2100293 
2100297 
2100301 
2100303 
2100352 
2100356 
r2100358 
2100360 
2100419 
2100420 
2100435 
2100436 
2100455 
2100519 
2100556 
2100557 
2100633 
2100706 
2100710 
2100711 
2100713 
2100714 
2100716 
2100717 
2100718 
2100718-9 
2100719 
2100720 
2100721 
2100723 
•'100725 

^100727 

GYRO PARTS 

DESCRIPTIOH 

D. G. DIALS 
D. G. SEAL PUTE 
WEIGHT 
WEIGHT 
WEIGBT 
SHAFT 
YOKE ERECTORS 
YOKE ERECTORS 
SPRING 
KNOBS 
PLATE 
HUT 
HUBS 
SCREW 
SCREW 
D . G . DAMPER SPRG. 
D . G. FRAMES 
H . G. PORTS 
GUMS 
PTATES 
PTATB 
ADtPLAMES 
BEARINGS 
BEARINGS 
SPACER 
SHAFT A S S T . 
SHAFT 
SNAP RINGS 
AIR SEALS 
GLASS D . G . 
INSERT 
SCREW 
LEVER 
BRACKET 
PINION 
HUB 
SHAFT 
SHAFT 
GEARS 
GEARS 
SPRING 
GEAR ASSY. 
NILON DRAG D I S C . 
SHAFT 
HUB 
O O B S 

INVENTORY 

PCS. 

482 
672 
500 

3,320 
3,450 
1,916 
1,150 

360 
1,000 

985 
3,679 

700 
7,500 

500 
992 

1,250 
620 

1,008 
IOO 
630 
245 
980 
228 
188 
470 

6 
244 
720 
857 
519 

5,511 
1,501 

875 
787 
718 

1,324 
1,100 
1.060 
1,056 

280 
533 

57 
2,181 

14 
90 

1,363 

UNIT 
COST 

.1400 

.1066 

.0360 

.0390 

.0450 

.1000 

.5200 
1.1000 

.1200 

.4000 
<0630 
.1200 
.0690 
.1200 
.1000 
.0510 
.8878 

1.2500 
.1200 
.0550 
.5700 
.0800 

1.3300 
2.0100 

.1030 

.7600 

.5201 

.1750 

.0420 

.0550 

.1782 

.1557 

.3370 

.1550 

.2900 

.4660 

.5000 

.2700 

.4000 

.1032 

.0220 
1.5637 

.1276 

.2800 

.0600 

.2800 

Schedule 4 

TOTAL 
COST 

67.48 
71.64 
IS .00 

129.48 
155.25 
191.60 
598.00 
396.00 
120.00 
394.00 
231.78 
84.00 

517.50 
60.00 
99.20 
63.75 

550.44 
1260.00 

12.00 
34 .65 

139.65 
78 .40 

307.80 
377.88 
48 .41 

4 .56 
126.90 
126.00 
35.99 
28.55 

982.06 
233.71 
294.88 
121.99 
208.22 
616.98 
550.00 
286.20 
A22.40 

28.90 
11.73 
89.13 

278.30 
3.92 
5.40 

381.64 
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PART NUMBER 

2100777 
2100846 
2100930 
2100934 
2100945-1 
2100970 
2100971 
2100972 
2100973 
2100975 
2100979 
2100980 
2100983 
2100985 
2100986 
2100987 
2100988 
2100989 
2100992-9 
2100992-9 
2100992-9 
2100994 
2100995 
2100996 
2100997 
2101000 
2101001 
2101002 
2I0I003 
2101007 
2101025 
2101028 
2101029 
2101030 
2101031 
2101041-1 
2101046 
2101047-9 
2101048-9 
2101050 
2101052 
2101054 
2101055 
2101057 
2101059 
101064 

"' 

GYRO PARTS 

DESCRIPTION 

LABEL 
GEARS 
WEIGSE 
SNAP RING 
LABELS 
STRUT 
BEARING HOUSING 
BEARING HOUSING 
NUI 
DR7. BRACKET 
RETAINER 
RETAINER 
BAIL PIVOTS 
ARM 
SHAFT 
BRACKET 

ERECTOR RING 
ROTOR BOUSING 
ROTOR BOOSING 
ROIOR BOUSING 
CAM 
FILTER 
GASKET 
INLET PORTS 
LINER 
YOKES 
YOKE ASSI. 
BACK PLATE H. G. 
ROTOR STOP 
LABELS 
CASTING 
BOUSING 
ROTOR CAPS 
ROTRO BSG. 
HOUSING DIAL 
HUB 
RETAINER 
RETAINER 
RETAINER 
PLATE 
UUB 
GEARS 
DRV. BRK. ASSY. 
ROTOR HOUSING 
SCREEN 

INVENTORY (CONT'D) 

• 

PCS. 

240 
672 
898 
524 
850 
620 
56 

1,925 
1,970 
647 

1,100 
1,000 
5,300 
719 

1,100 
1.275 
1.400 
280 
736 
40 

1.031 
857 
880 
840 
23 

1.686 
5 

116 
102 
492 
800 
19 
19 

1,037 
224 

1.065 
716 
648 
243 
759 

2.000 
2,100 
100 
97 
5 

1,950 

UNIT 
COST 

.1190 

.5240 

.0550 

.1912 

.0624 

.3800 

.7300 

.2900 

.1200 

.4600 

.4000 

.3000 

.0500 
1.0700 
.4865 
.1300 
.0500 
.4900 
.4800 
.4800 
.4800 
.2040 
.0400 
.0121 
.2050 
.1494 

5.5600 
4.8500 
.8800 
.0930 
.0540 
.2179 

2.2100 
.3800 

2.0000 
.5500 
.3000 
.4281 
.3638 
.4300 
.0600 
.1000 

2.0700 
.7201 
5.2400 
.0075 

Schedule 4 

TOTAL 
COST 

28.56 
352.13 
49.39 
100.19 
53.04 
235.60 
40.88 
558.25 
236.40 
297.62 
440.00 
300.00 
265.00 
769.33 
535.15 
165.75 
70.00 
137.20 
353.28 
19.20 
494.88 
174.83 
35.20 
10.16 
4.72 

251.89 
27.80 
562.60 
89.76 
45.76 
43.20 
4.14 
41.99 
394.06 
448.00 
585.75 
214.80 
277,41 
88.40 
326.37 
120.00 

• 210.00 
207.00 
69.85 
26.20 
14,63 
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PART NUMBER 

2101065 
2101066 
2101067 
2101067-1 
2101069 
2101070 
2101071 
2101073 
2101074 
2101076 
2101078 
2101080 
2101082 
2101083 
2101084 
2101085 
2101086 
2101087-2 
2101089 
2101090 
2101093 
2101094 
2101095 
2101096 
2101097 
2101098 
2101099 
2101100 " 
2101104 
2101104-1 
2101104-2 
2101105 
2101106 
2101108 
2101115 
2101115 
2101116 
2101118 
2101118-9 
2101121 
2101122 
2101124 
2101124 
2101126 
2101145 
,101145-1 

•^101145-2 
210UA6 

GYRO PARTS 

DESCRIPTION 

SCREEN 
GASKET 
GASKET 
GASKET 
FRAME 
FRAME 
B. G. FRAMES 
HOUSINGS 
SPACER 
BAR ASST. 
WEDGE 
MASK-UNPAINTED 
DIAL RINGS 
DIAL STIFFENER 
NUT PLATE 
MASK ASST. 
MASK 
DRIVE BRACKET 
WATCH GLASS-ROTORS 
SHAFT 
BAIL ASSY.-PITCH 
BAIL ASST.-BOLL 
YOKES H. G. 
SEAL PLATES 
PIVOT 
BUMPERS 
ROTOR-BRASS 
DIAL RING 
PIN 
PIN 
PIN 
PORT 
EG BACK PORTS 
GASKET 
COMP. YOKE ASSY. 
D. G. YOKES 
SPRING 
ROTOR ASSY. 
ROTORS & SHAFTS 
RING ASSY. 
FRAME D. G. 
BEARINGS 
BEARINGS 
BEARING 
WEIGHT 
WEIGHT 
WEIGHT 
WASHER 

INVENTORY (CON'T) 

PCS. 

2,000 
125 

1,057 
2,550 

73 
14 
243 
66 
266 
45 
620 
900 
24 
770 
800 
68 
900 
348 
250 
771 
188 
365 
43 

1,120 
133 

1.391 
1.778 
525 

5.000 
245 

1.752 
267 
575 
820 
24 
15 

2.148 
320 
177 

1.194 
8 
26 
80 
459 

1,500 
15,930 
1,600 
200 

UNIT 
COST 

.0060 

.0149 

.0207 

.0700 
9.2500 
3.9385 
.7500 
1.5500 
.3800 

2.8200 
.1100 
.3500 
.7300 
.1150 
.1180 
1.1000 
.4500 
1.2900 
.0650 
.9200 
1.9419 
2.0400 
14.4400 
.0760 

2.9322 
.2100 
1.6900 
.2330 
.3000 
.3100 
.3100 
1.0200 
.3400 
.0090 

8.8000 
8.8000 
.1407 

5.8400 
2.6100 
.2700 

5.7100 
.9500 
.9500 

3.5100 
.0210 
.0230 
.0312 
.0390 

Schedule 4 

TOTAL 
COST 

12.00 
1.86 
21.88 
178.50 
675.25 
55.14 
182.25 
102.30 
101.08 
126.90 
68.20 
315.00 
17.52 
88.55 
94.40 
74.80 
405.00 
448.92 
16.25 
709.32 
365.08 
744.60 
620.92 
85.12 
389.98 
292.11 
3004.82 
122.33 
1500.00 
75.95 
543.12 
272.34 
195.50 
7.38 

211.20 
132.00 
302.22 
1868.80 
461.97 
322.38 
45.68 
24.70 
76.00 

1611.09 
31.50 
366.39 
49.92 
7.80 
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PART NUMBER 

2101153 
2101153-1 
2101155 
2101161 
2101167 
2101192 
2101192-1 
2101192-9 
2101193-1 
2101194-9 
2101195 
2101196-9 
2101200 
2101201 
2101202 
2101203 
2101204 
2101205 
2101264 
2101265 
2101302 
2101303 
2101304 
2101305 
2101321 
2101336 
2101356 
2101385 
2101440 
2101529 
2101530 
210G455-9 
2100234 
2100557 
2100726 
2100741 
2100960 
2101004 
2101005 
2101080 

GYRO PARTS 

DESCRIPTION 

WEIGHT 
WEIGHT 
BACK BEARING HOUSES 
WEIGBT 
CAPS 
SHIM 
SHIM 
SHIM 
SHIM 
SHIM 
SHIM 
SHIM 
SHIM 
SHIM 
SRTH 
SHIM 
SHTH 
SHIM 
D. G. BOTTOM GEARS 
FRONT GEARS 
BEARINGS 
BEARINGS 
BEARINGS 
GEARS 
BEARINGS 
SCREW 
GASKET 
PIN 
BACK FORT ASSY. 
BRACKETS 
H. G. POINTER 
SHAFT 
WEIGHT 
GLASS 
LABELS 
GLASS H. G. 
D.G. STRUT 
FILTER CAP 
H. G. BACK PORTS 
MASK 

INVENTORY (CONT'D) 

PCS. 

2,530 
2,000 
196 
666 
15 
220 
350 

2.100 
223 

2,375 
630 
250 
150 
150 
100 
420 
100 
100 
163 
14 
65 
130 
486 
58 
530 
420 
573 
600 
71 
322 
280 
410 
111 
400 

1,180 
85 
378 

1,267 
651 
24 

UNIT 
COST 

.0340 

.0396 

.2000 

.1040 

.9100 

.2100 

.2100 

.0330 

.2000 

.0330 

.1200 

.0360 

.1500 

.1500 

.1500 

.1500 

.1500 

.1500 

.7600 

.7600 
2.2200 
1.5400 
2.7400 
2.1100 
.7600 
.0700 
.0157 
.0500 
1.4600 
.0920 
.0270 
.5201 
.8100 
.1200 
.0400 
.1200 
.9600 
.3200 
.3600 
.3700 

Schedule 4 

TOTAL 
COST 

86.02 
79.20 
39.20 
69.26 
13.65 
46.20 
73.50 
69.30 
44.60 
78.38 
75.60 
9.00 
22.50 
22.50 
15.00 
63.00 
15.00 
15.00 
123.88 
10.64 
144.30 
200.20 
1331.64 
122.38 
402.80 
29.40 
9.00 
30.00 
103.66 
29.62 
7.56 

213.24 
89.91 
48.00 
47.20 
10.20 
362.88 
405.44 
234.36 
8.88 
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Schedule 4 

GYRO PARTS INVENTORY (CONT'D) 

PART NUMBER 

3101287 
3101305 
3101322 
3101344 
3101365 
3101267 
3101377 
3101486 
3101490 
3101491 
3101492 
3101412 
3101420 
3101432 
3101433 
3101435 
3101436 
3101438 
3101488 
3101489 
3101495 
3101497 
3101500 
3101501 
3101538 
3101549 
3101551 
3101552 
3101553 
3101554 
3101555 
3101556 
3101557 
3101558 
3101559 

PCS. 

7,030 
319 

4,242 
464 

11,342 
20,623 

2 
47 

2.070 
1.050 

910 
66 

350 
4.000 
1.460 
2.740 

530 
238 
665 
253 

5.100 
1.600 

400 
9,300 
5.620 
3,000 

31 
272 

40 
342 
149 
98 

1,000 
157 
353 

UNIT COST 

.004 
.0200 
n/c 

.0200 
.02 

n/c 
.02 

.0200 

.0128 
.01 
.01 

.0088 
.09 

.0607 
.01 
.01 
.01 

n /c 
.03 
.01 

.0054 
.01 
.11 
.01 
.03 
.05 

.0048 
.001 

1.1653 
.0059 
.0053 
.0039 
.0054 
.0259 

.022 

TOTAL OOST 

28.12 
6.38 
n /c 
9.28 

226.84 
n/c 

.04 

.94 
26.50 
10.50 
9.10 

.06 
31.50 

242.80 
14.60 
27.40 

5.30 
n /c 

19.95 
2.53 

27.54 
16.00 
44.00 
93.00 

168.60 
150.00 

.15 

.27 
46.61 

2.02 
,79 
.38 

5.40 
4,07 
7.77 

$45,690.00 
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QUAN. 

GYRO PRODUCTION MACHINERY fi EQUIPMENT 

Schedule 5 

DESCRIPTION 

Clean Air Booths - Edcraft 

Foredon Electric Turque Screw Driver with Vacuum 
Attachment 

Fisher U Porter Flow Meter (CFM) 

Micro Naaic Dynamic Balancer - EU 3 

Micro Namic Dynamic Balancer - EU 2 

Double Width - 24 ft. long Formica Top Tables with 
Fluorescent Fixtures, Air and Electric Connections 

Single Width - 24 ft. long Formica Top Tables with 
Fluorescent Fixtures, Air and Electric Connections 

Vacuum Rotor Run-In Boxes 

Scorsby Test Stands 

Reflex Camera - 4 x 5 Orbltor 

Precision Manometer 

Rate of TUm Table - McCloskey 

Strobotac Units 

Unholtz-Dickie Valuation System 

Mead Air Press - 4" Cylinder 

Manometer 

Tappan Oven 

Unit Vacuum Pump System 

Dispatch Oven 

Bokel Oven 

Barber Coleman «3 Gear Hobbing Machine 

Special Drilling Machine 

Special Milling Machine 

Total 

AMOUNT 

I 2,495.45 

160.10 

12s.SO 

3,475.60 

2,468.55 

3,725.75 

790.25 

6,675.20 

9,005.10 

42S.90 

210.35 

195.25 

820.70 

9,606.00 

200.45 

270.75 

95.50 

2,785.20 

351.75 

195.80 

250.00 

3,070.00 

2,460.00 

$ 49,859.15 
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AMENDMENT TO THE 

AGREEMENT OF SALE 

BETWEEN 

THE NATIONAL CASH REGISTER COMPANY 

AND 

AEROSONIC CORPORATION 

THIS AGREEMENT executed this J y , ^ d a y of October . 

1972, by and between THE NATIONAL CASH REGISTER COMPANY, 

a Maryland corporation with its principal business offices at Dayton. 

Ohio ("NCR"), and AEROSONIC CORPORATION, a Delaware corpora ­

tion with its principal business offices at Clearwater . Florida 

("AEROSONIC"). 

W I T N E S S E T H : 

That for and in consideration of the mutual covenants herein 

contained and intending to be legally bound hereby, the pa r t i e s here to 

do covenant and agree to amend the Agreement of Sale, dated September 7, 

1972. a s foUows: 

1. Insert foUowing the first sentence of paragraph 3 (b): 

"The 5% royalty will be paid upon Aerosonic 's receipt 
of the sales price from its cus tomer s . " 

2. Insert following the first sentence of paragraph 4: 

"NCR, upon closing, will provide Aerosonic with all existing 
warrant ies in its possession relating to the asse ts included 
in this s a l e . " 

3. Add following paragraph 4: 

"In the event of such termination or in the event NCR fails 
to complete this sale through no fauU of Aerosonic of any 
t e r m s of this Agreement, any monies paid by Aerosonic under 
this Agreement will be immediately refunded." 

4. Add following paragraph 5: 

"At the time of closing, all assets agreed to be sold hereunder 
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shall be delivered to Aerosonic in the same condition as they 
were in on date of inspection by Aerosonic as re fer red to 
herein, except for ordinary use and wear thereof. If at the 
time of closing any of the asse ts referred to herein have 
suffered loss or damage on account of f i re , flood, accident, 
act of war. civil commotion, act of God o r otherwise, Aero­
sonic shall have the option either to terminate this Agreement 
and have returned all sums paid hereunder; or Aerosonic can 
agree to complete the purchase at a l e s se r price to be mutua­
lly agreed upon by the par t ies to reflect the extent of damage 
suffered to the a s se t s . " 

5. Add following paragraph 7: 

"Aerosonic shall not attempt to employ any employees of 
NCR except for the individuals made available for consulta­
tion under this Agreement. 

IN WITNESS WHEREOF, each of the par t ies hereto has caused 

this Agreement to be executed on the day and year first above writ ten. 

THE NATIONAL CASH REX3ISTER COMPANY 

By '.. 'C^, . . .^ 

AEROSONIC. CORPORATION 

) 



February 21, 1973 

S. J, Wodars, Plant Engineer 
NCR Counting Computor Division 
4105 West Pawnee 
Kichlta, Kansas 67201 

Dear Mr. Wodarz: 

Thia refers to the inspection conducted by the undersigned on 
February 16, 1973, of the activities performed at 4105 West 
Pavnee under the Standard Precisions, Inc., license number 
25-R06I-01. In accordance with o w conversation In which you 
stated that NCR, the new occupant at i(105 West Pawnee, has no 
intentions of becoming Involved with radioactive material, we 
are hereby cancelling license number 25-R061-01.In Its entfjpety. 

The courtesy and cooperation extended the inspector was 
appreciated. 

Sincerely, 

DIVISION OF ENVIRONHENTAL HEALTH 

Blaine Hurray 
Public Health Physicist 
Radiation Control Section 

BM/pc 



n n 
FOULSTON & SIEFKIN L.L.P. 
700 Fourth Financial Centa 
Wichita, Kansas 67202 
(316) 267-6371 

^ 

m THE mOHTEENTH JUDICIAL DISTRICT 
DISTRICT COURT, SEDGWICK COUNTY, KANSAS 

CIVIL DEPARTMENT 

PAMELA DAWSON McCLURE, as 
representative of D. W. Dawson and 
Edtei Dawson, and 
LESLIE BRUCE DAWSON, individuaUy, 

Plaintiffs, 

V. 

NCR CORPORATION f/k/a 
KTiO: GLOBAL INFORMATION 
SOLUTIONS COMPANY; 
M. ISABELLE EDWARDS LIVING 
TRUST, by and through Tnistees 
Isabelle Edwards and Maurice J. 
Edwards m; 
MAURICE L EDWARDS, JR. 
(3ENE8ATION SKIPPING TRUST, 
by and duough Trustee Maurice J. 
Edwards, 01; 
MAURICEL EDWARDS, JR., 
M. ISABELLE EDWARDS, and 
MAURICE J. EDWARDS HI, individually; 
and C:EC0, INC., 

Defendants. 

Case No. 96 C 700 

AFFIDAVIT 

1, Kirk Hamersky, after being duly sworn upon my oath, allege and state as 

foUows: I EXHIB|-r 

- 1 -
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1. I am employed by Symbios Logic at 3718 North Rock Road, Wichita, 

Kansas 67226. I am the Manager of Plant Engineering of the Wichita Symbios Logic plant. 

2. From October of 1972 until approximately one year ago, I was employed 

by NCR Corporation in Wichita, Kansas. While employed by NCR, I was involved with the 

^ bdSity engineering/management. I was the very first NCR employee who worked at the newly 

constructed NCR plant located at 3718 North Rock Road (the 'North Rock Plant"). In fact, I 

worked at this plant while it was still under construction. 

3. When I first came to NCR, NCR had a plant located at 4105 West Pawnee 

(the "Pawnee Plant"), another plant kxated on Gilbeit Street (die "Gilbert Plant"), and a third plant 

located on Tracy Street just north of Kellogg (the "Tracy PlantO-

4. Tlie North Rock Plant was constructed to consolidate all of NCR's Wichita 

, ^ opwarinns into a single locatian. The plant was constructed in 1973 and was finished enough that 
' • ' I 

NCR could b ^ i n moving into portions of the plant just after Thanksgiving in 1973. 

5. I specifically remember that these moves began just after Thanksgiving 

because tfae contractor had a Thanksgiving party for the employees woiidng on the project. I was 

I 
i 

i 

i 

g die only NCR en^loyee at that party. All other NCR employees were given a holiday that day. 
M 

6. As a facilities manager, I am familiar with the manufacturing operations 

conducted by NCR in Wichita, Kansas from 1973 to the present. At the present time NCR has 

no manufacturing operations in the Wichita area. NCR sold its Wichita holdings to Symbios 

Logic in 1995. 

7. As of Thanksgiving 1973, there were no HCR employees or manufacturing 

III equipment located at the North Rock Plant. The moves from the other Wichita plants began after 

^, Thanksgiving and were completed fairly quickly. By February of 1974 all of the product lines, 
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pexsonnd, spareparts, etc. whidi were needed fo-die operation of the North Rock Plant had been 

moved fipom other Wichita futilities. 

8. I am specifically funiliar with the move from Pawnee Plant because I was 

responsible for moving all of the equipment, parts, and personnel to the North Rock Plant. 

9. NCR used the Pawnee Plant to conduct manufacturing operations until it 

roofved to tfae new Nordi Rock Hant This move took place between Thanksgiving and Christmas 

in 1973. 

10. As of December 31, 1973, there were no numufacbiring operations at the 

Pawnee Plant. After the manufuturing operations ended in 1973, NCR had no business at the 

Pawnee Plant except stored excess office fiimiture and possibly several small piles of dd)ris or 

tradi in die building. An auction was heU in the spring of 1974 to sell the office fimuture stored 

at die Pawnee Plant 

11. The Pawnee Plant is located on the nordi side of Highway K-42 just west 

of the intersection of Highway K-42 and SouUi West Streets in Wichita, Kansas. 

12. The Pawnee Plant was used by other companies after NCR Corporation 

moved out, but NCR never made any use of die facility after it moved to the North Rock Plant 

in late 1973 and early 1974. 

13. NCR does not have, and has not had any odier manufacturing or storage 

facilities in Sedgwick County, Kansas west of die Aricansas River since it moved to die Nordi 

Rock Plant 
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FURTHER AFFL\NT SATTH NAUGHT. 

ArKNOWT.KnflMHNT 

STATE OF KANSAS ) 
) ss. 

SEDGWICK COUNTY ) 

BE r r REMEMBERED, diat on diis . ^ ^ ^ day of ,^/ k-' Zv -'"-̂  . 1996, before 
me, a Notary Public widiin and for tiie County and State aforesaid, came Kiric Hamexsl^, who 
is personally known to me and known to me to be die same person who executed the forgoing 
Affidavit, and said person duly acknowledged before me his execution of die same as and for his 
fiee and vtduntary act and deed, for die uses and purposes dierein set forth. 

IN WITNESS WHEREOF, I have hereunto set my band and affoced my notarial 
seal at Wichita, Kansas, on die day, month, and year last above written. 

I A l£AHRDDL£-GEOnGE 
2 ^ ^ Ngbnrnt*. SUttctKmmaa 

My Appcnntment Expires: 
N(>tary Public "^ T 

-'' ' 
v» .'^ .-
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MINUTES OF MEETING 

July 21. 1976 

A regular meeting of the Board of Directors of NCR Corporation, 

a Maryland corporation, was held on July 21, 1976, at 9;00 o'clock A.M. , 

Eastern Daylight Saving Time, in Room 2001, 717 Fifth Avenue, New York, 

New York, pursuant to notice thereof mailed to all of the di rectors at their 

respective addresses at least one week prior thereto. 

The following directors were present: 

Messrs . William S. Anderson 
Charles A. Anderson 
William G. Bowen 
Nicholas F. Brady 
G. A. Costanzo 
J. J. Hangen 
C. Howard Hardesty, J r . | EXHIBIT 
Robert S. Oelman 
William P. Patterson 
James E. Rambo y. 

constituting a majority of the Board and a quorum. 

Mr. D. L. Mcintosh, Vice President, Finance and Mr. C. E. 

Reynolds, Vice President, Europe, were also present. 

The Secretary presented a copy of the notice of the meeting which 

had been mailed to all of the directors at their respective addresses , and 

the Chairman directed that said notice be filed with the minutes of the 

meeting. 

The minutes of the meeting of the Board of Directors held on 

June 16, 1976. were upon motion approved. 

The Chairman announced that additional appointments had been 

made to Boarrl Coniniittce.- con.sistina of CMiarlos A. Anderson. .Audit; 
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C. Howard Hardesty, Compensation; and Harry Holiday, J r . , Finance. 

The Chairman then stated that management wished to recom­

mend the declaration of the regular quarterly dividend on the Company's 

Series A Prefer red Stock in the amount of S. 3125 per share . He also 

stated that management wished to recommend the declaration of a dividend 

on the Company's Common Stock in the amount of $.18 per share . He 

announced that he had received a certificate from the Assistant Treasurer 

of the Coinpany to the effect that declaration and payment of such a dividend 

would not contravene the restriction on dividends contained in the Company's 

Indenture with Morgan Guaranty Trust Company of New York. 

After discussion, upon motion duly made, seconded and unanimouslv 

ca r r i ed , it was: 

RESOLVED, that the regular quarterly dividend of $.3125 
per share be, and it hereby is declared on the 
outstanding shares of Series A Preferred Stock 
of the Company, payable on October 29, 1976 to 
holders of such stock of record at the close of 
business on September 17, 1976. 

RESOLVDD, that a regular quarterly dividend of $.18 per 
share be, and it hereby is declared on the 
outstanding shares of five dollar par value 
Common Stock of the Company payable on 
October 29, 1976 to holders of such stock of 
record at the close of business on September 17, 
1976. 

Mr. Oelman, Chairman of the Finance Committee reported that 

as a resul t of its meeting of July 20, 1976 the Committee wished to recom­

mend that the Company purchase a Learjet Model 35A aircraft at a price of 

$1,800, 000; that the Company make a contribution to its re t i rement fund for 

19/6 in the amount not to exceed 27 million dollars and that the Company 
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employ Hewitt Associates in place of Alexander and Alexander as its 

ac tuar ies . 

After discussion, upon motion duly made, seconded and 

unanimously carried, it was: 

RESOLVED, that the officers be and hereby they are 
authorized and directed to purchase a 
Learjet aircraft Model 35A at a price 
of $1,800,000. 

RESOLVED, that the officers be and hereby they are 
authorized to make a contribution to the 
Company's Retirement Fund for 1975 in 
an amount not to exceed $27, 000, 000. 
and the Secretary is directed to distribute 
to each Director a copy of the analysis 
of the fund as contained in the booklet 
entitled "Pension Fund Review". 

RESOLVED, that the officers be and hereby they are 
authorized to employ Hewitt Associates 
as actuaries for tiie Company, effective 
July 1. 1976, 

The Chairman referred to a written summary of routine items -

3 and 4 of Section IV of the Agenda which had been furnished to the Directors 

prior to the meeting. He directed that a copy of the summary be filed with 

the minutes of the meeting. 

After discussion, upon motion duly made, seconded and unanimously 

car r ied , the following resolutions were adopted: 

RESOLVED, that the form" of the Agreement between 
the Company and E-Systems, Inc . , a 
Delaware corporation ("E-Systems"), 
providing for the sale of the Company's 
equity interest in Electronic Communica­
tions, Inc. to E-Systems for Nineteen 
Million Dollars (except as this amount 
may be modified by the Finance Com­
mittee) submitted to this meeting be and 
the same herebv is in all respects approved 
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and that the proper officers of the Company 
be and they each hereby are authorized and 
directed to execute and deliver to E-Systems 
the Agreement, in such form or substantially 
such form, with such changes therein or 
additions thereto as the officers of the Com­
pany executing the Agreement, acting under 
advice of counsel, shall deem necessary, 
appropriate or desirable and approve, his 
execution and delivery thereof to be con­
clusive evidence of such approval. 

RESOLVED, that the proper officers of the Company be and 
they each hereby are authorized to agree , on 
behalf of the Company, with E-Systems to one 
or more amendments or modifications of the 
Agreement in accordance with the provisions 
thereof and to waive on behalf of the Company 
any one or more of the conditions specified in 
the Agreement to which the obligations of the 
Company thereunder are subject. 

RESOLVED, that the officers of the Company be and they 
each hereby are authorized to file, execute, 
verify, acknowledge and deliver any and all 
such certificates or other instruments as may 
be called for by the Agreement and to do or 

- - cause tobedone any and all such acts and 
things as they may deem necessary or desirable 
for the performance in full of all obligations 
of the Company under the Agreement. 

RESOLVED, that the officers of the Company be and the 
same hereby are authorized and directed to 
take all necessary steps and execute all 
necessary documents in connection with the 
foregoing resolutions. 

RESOLVED, that the preambles and resolutions adopted by 
this Board of Directors on June 18, 1975, relating 
to the acquisition, construction and financing, 
through industrial development bonds proposed to 
be issued by the Connecticut Development Authority 
(the "Authority"), of a facility of the Company to 
be located in Milford, Connecticut, as said pre­
ambles and resolutions were amended by this 
Board of Directors on April 21, 1976, be and 
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At the request of the Chairman, Mr. Costanzo presented a 

report of the meeting of the Audit Coinniittec held Julv 20, 1976 whorcin 

the Committee met with Price Waterhouse & Co. and financial management 

to discuss the scope of the 1976 audit and the status of current audit problems 

concerning the Company. Mr. (."ostanzo also presented to the meeting a 

proposed charter for the Audit Committee which upon motion was adopted. 

The Chairman presented to the meeting a ser ies of char ts 

showing incoming orders for the Domestic Marketing Division and for 

International Operations for the sL\ months of 1076, and the order trend 

by month for the twelve months ending June .'iO, 1976. 

Mr. Mcintosh presented to the meeting a ser ies of charts relatinc 

to the consolidated financial position of the Company, and explained the same 

in detail. 

Mr. C. E. Reynolds presented to the meeting a s e r i e s of charts 

reviewing *he Compalriy'smanufacturing and marketing operations in each 

of the countries of the European Region together with plans for the future in 

that region. 

Mr. Hangen traced the history of each of the facets of the NCR-CDC 

cooperative relationship commencing in 1971, together with an indication 

of the trend which is developing with respect to each aspect of the relation­

ship for the future. 

The Chairman announced that the next meeting of the Board of 

Directors would he held in \(nv York City, September 15, 1976. 
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l i ^ There being no further business to come before Llic meeting, 

it was upon motion duly niade, seconded and unanimously ( arriod. 

RESOLVED, to adjourn. 

ADJOURNED. 

James K. Rambo 
Secretarv 

) 
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Rjj^eon Company 

OfTice ofthe Genenl Counsel 

141 Sprini Street 

Lexington, MA 02173 USA 

Tel78l.862.6«00 

Telex 92.M35 RayHieon 
Cible Riylheonex 

Octobers, 1998 
98MAB062 

VIA FACSIMILE AND CERTIFIED MAIL. RETURN RECEIPT REOUESTED 

John Monroe 
Environmental Geologist 
Remedial Section/Remedial Unit 
Bureau of Environmental Remediation 
Kansas Department of Health & Environment 
Forbes Field, Building 740 
Topeka, KS 66620-0001 

Re: Inforination Request and Potentially Responsible Party Notification (** Request 
and Notification") for the K42 & West (CECO) Site, located at 4105,4125, and 
4129 West Pawnee Street, in Wichita, Sedgwick County, Kansas ("the Site") 

Dear Mr. Monroe: 

Thank you for providing me with the documents that allegedly link Standard Precision, Inc. 
and Electronics Communications, Inc. to the above-mentioned site. 

Based on the infonnation set forth in those docmnents, Raytheon Company does not believe 
it has any responsibility for the site. The facts as presented in the documents show that NCR 
purchased 80% ofthe stock in ECI in 1968, and subsequently acquired 99.8% of ECI stock. 
Although NCR alleges that it operated ECI as a separate subsidiary, NCR apparently retained 
the same employees, manufactured the same products, and operated out ofthe same 
production facility until December, 1973, when it relocated the facilities to another Wichita 
location. NCR ultimately received all ofthe physical assets ofthe Standard Precision 
Division, and evidently the same employees. 

As set forth in my letter dated July 27, 1998, E-Systems did not purchase ECI from NCR 
until 1976. In other words, E-Systems had nothing to do with the manufacturing operation in 
Wichita at any time during its operation. 

Nevertheless, based on the information you sent to me, Raytheon conducted a supplemental 
investigation and we have been unable to find any docmnents or corporate or personal 
knowledge of any involvement with the Site. 

EXHIBIT 



John Monroe 
October 8, 1998 
Page 2 

We imderstand that we are under a continuing obligation to supplement our response to this 
Request and Notification, and will do so if we become: aware of any fiarther information. 
Thank you for your cooperation in this matter. Please do not hesitate to contact me ifyou 
have any questions or comments. 

Sincerely yours, 

RAYTHEON COMPANY 

By: 
Molly M. Brown 
Assistant Environmental Attorney 
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OBiea at ih« GcBcni Couniel 

141 Spnnf Street 

Lnnpeo . M A 02173 USA 

To)7l lJa.6600 

Telex nMSS 

Cable RaytbcotitK 

( D t D D U t r O O I'-I JB r . wufc/ una 

July 31,2002 
Q2MAB089 

RECEIVED 
-JUL 3 1 2002 

Raytheon 

VIA FACSIMILE AND CERTIFIED MAn., l?ETURN RECEIPT REOUESTED 

Walter D. Mack, in 
Project Manager 
Remedial Section/Remedial Unit 
Bureau of Environmental Remediation 
State of Kansas 
Department of Health and Envirorunent 
1000 SW Jackson Street. Suite 410 
Topeka. KS 66612-1367 

Re: Infonnation Request for the K42 & West (CECO) Site in Wichita, Sedgwick 
County, Kansas ("the Site") 

Dear Mr. Mack: 

This letter is in response to an infoimation request sent to my attention and received on July 
5,2002. Thc KDHE initially sent an infetmation request to RAC on July 9,1998. Upon 
request by Raytheon Company (Raytheon), the KDHE provided documents that allegedly 
link Standard Precision, Inc. and Electronics Communications, Inc. (ECI) to the Site. As 
Raytheon reported by letter to the KDHE, dated October 8,1998, based on thc infoimation 
set forth in those documents, Raytheon does not beUcve it has any responsibility for the Site. 
That letter was also sent to Evan Caxpenter, USEPA Region 7, upon his request. 

The facts as presented in the documents show that NCR purchased 80% ofthe stock in ECI 
in 1968, and subsequently acquired 99.8% of ECI,stock. Although NCR alleges that it 
operated ECI as a separate subsidiaiy, NCR apparently retaiiled the same employees, 
manufactured the same producte, and operated out ofthe same production facility until 
December 1973, when it relocated the facilities to another Wichita location. NCR ultimately 
received all of the physical assets pf the Standard Precision Division, and C'vidently the same 
employees. 

As set forth in auolher letter to the KDHE, dated July 27, 1998, E-Systems did not purchase 
ECI from NCR until 1976. In other words, E-Systems had nothing to do with thc 
manufacturing operation in Wichita at any time during its operation. 

07/31/02 WED 12:34 [TI/RI NO 8192] 121002 
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fValter D. Mack HI 
July 31. 2002 
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TBIBEOZTBe r .uuafuud 

Nevertheless, Raytheon conducted a supplemental investigation and we have been unable to 
j5nd any documents or corporate or personal knowledge of any involvement with the Site. 
We understand tfaat we are under a continiung obligation to supplement our response to this 
Request, and will do so if we become aware of any fiirther information. Please do not 
hesitate to contact me ifyou have any questions or comments. 

Sincerely yours. 

RAYTHEON COMPANY 

By: J ^ ^ , c M = r ^ 
Molly Id. Brown 
Environmental Cotmsel 

Enclosure 
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Raytheon Company " Y ^ A A 

OffiMof thc General Counsel ^ ' ' " • \ 

Ml Spring Street 

Lexington, MA 02173 USA 

Tel 781.862.6600 

' " " ' ' Raytheon 
Cable Raytlieoncx 

1 

August 28, 1998 
98MAB052 

RECEIVED 
VIA CERTIFIED MAIL. RETURN RECEIPT REOUESTED 

John Monroe 
Environmental Geologist ^^'^fRo^hAp'^ 
Remedial Section/Remedial Unit ^ ^ ^ ^ O I A . T I O N ' ^ 

Bureau of Environmental Remediation 
Kansas Department of Health & Environment 
Forbes Field, Building 740 
Topeka, KS 66620-0001 

Re: Information Request and Potentially Responsible Party Notification (" Request 
and Notification") for the K42 & West (CECO) Site, located at 4105, 4125, and 
4129 West Pawnee Street, in Wichita, Sedgwick County, Kansas ("the Site") 

Dear Mr. Monroe: 

It was a pleasure speaking with you on Wednesday, August 26, 1998. Thank you for 
agreeing to search your files for any information linking Standard Precision, Inc. and/or 
Electromcs Communications, Inc. (ECI) to the above-mentioned Site, so that we may further 
focus our investigation. On behalf of Raytheon Company, this letter responds to the Request 
and Notification that you sent to Raytheon Aircraft Company on July 9, 1998. You had 
previously agreed to extend the deadline by which Raytheon Company must respond to 
August 28, 1998. 

The Request and Notification requested certain information regarding property located at 
4105, 4125 and 4129 West Pawnee Street, in Wichita, Kansas (the " Site). We have 
conducted an intemal investigation and have been unable to find any documents or corporate 
or personal knowledge of any involvement with the Site. As we discussed on July 27,1998, 
Raytheon Aircraft Company did not purchase E-Systems, Inc. Rather, Raytheon Company 
purchased E-Systems, Inc. in 1995, and E-Systems, Inc. had previously purchased Electronic 
Communications, Inc. (ECI) in 1976. 

We understand that we are under a continuing obligation to supplement our response to this 
Request and Notification, and will do so if we become aware of any fiarther information. 
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John Monroe 
August 28, 1998 
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Thank you for your cooperation in this matter. Please do t:iot hesitate to contact me ifyou 
have any questions or comments. 

Sincerely yours, 

RAYTHEON COMPANY 

By: 
Molly M^Brown 
Assistant Environmental Attomey 




